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Registration of a Charge

Company Name: DUCENTIS BIOTHERAPEUTICS LTD.
Company Number: 09307415

Received for filing in Electronic Format on the: 22/03/2023 XBZV7Z7C

Details of Charge

Date of creation:  14/03/2023
Charge code: 0930 7415 0001

Persons entitled:  SLR INVESTMENT CORP. (AS COLLATERAL AGENT FOR THE SECURED
PARTIES)

Brief description:  N/A.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT TO
S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
REGISTRATION IS A TRUE, COMPLETE AND CORRECT COPY OF
THE ELECTRONICALLY EXECUTED ORIGINAL INSTRUMENT.
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Certified by: NEEL GOVIND LALWANI, SOLICITOR, DLA PIPER LLP UK,
BIRMINGHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9307415

Charge code: 0930 7415 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 14th March 2023 and created by DUCENTIS
BIOTHERAPEUTICS LTD. was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 22nd March 2023 .

Given at Companies House, Cardiff on 23rd March 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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“This Q_u_ar'a'ﬁiae and:ﬁebeﬁfﬁ?e {the iﬁééﬁ) is made ‘on 14, -:f"?&f"tfh- 2023
| Pfai‘ftlﬁe's
':-('1') Eucentls Bmiherapeut:cs LTD, a ccmpany mc:arpcrateci anhd reg;stered under the ans z:»f

@ B

“England and Wales with number G930?¢%15 with its registered office at Suite 2 First Floar, ‘iﬁ} -
: _“f‘sn'sple Ba:sk: Bristol, Umtad ngdom BS16FL {the Gr;g;nal {:hargnr) :

SLH Envgstment C‘:arp a Mawiand corporation W|th an office Iacated at 5!:}0 Park Avenue.
- 3rd Floor, New York, NY 10022 (as collateral agent for the Secured Part:es {as defmed '
_belaw}} {in- sach capac:lty; the Se:::ur:iy Agent} .

"It is agreed

11

Defmitions and mter;;mtatmn

: maflnltmns
: _-m ihas Daad

E <a} : terms deﬂned iy, or canstfueai fm‘ the | ptstpases uf the Loan and Secuniy Agmementz

(as defined below) have the saime meanings whien used in this DE@CE (uniess the
same are otherwise defmed in thls Deed), and

_ -(b) - ataii tumes tha fﬁliawmg terms have the fﬂiiaw;ng meamngs

. Acnessmn i‘:taed means an accessscn deer;f subs’fant:aliy inthe fc:rm set out i ;n schedu} 6
.(Form of Aef;essmn Deed) -

' A&:wunt Bank means
. (é_}': ' Barc!ays Bank plo; andlor . |
. {5}[ - suc:h ath&r bank with. whrch any Secur}ty Account is maentamerd frcm tzme tc; tzme
- Act frgans the i.aw of Praperty Act 1925

k. Ass;gﬂaé Asséfs maans the Sacuniy Assets expresseﬁ to be assigned pursuant to
“olatse 5.2 iS@cunty ass;gnmenfs) :

. _:::Authﬂrlsailon means an authotisation, consent appmval resolutlcn licénce, exemptmn,
filing,: nofarasatnan of reglstrairon .

-Busmess Day misans @ day (ather thana Saiurday, ‘_Sunday mr puhiic hahday i Engiand)
'when bank5 in Landﬂn are open for business; .

: Gharged investments means the Dharged Securmes and all present and future F{eiated
‘Rights accrumg o aﬂ or any of the Charged Secunhes :

{ay. Eharged Securmes means the secunt;es specaﬁeﬂ m Part 2 of Schedu!e 'E (Detaals :
‘of Security Assefs) and .

 Guaraniee and Debeniurs [UKW123808044:3. S  DLAPiper|1
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R T ali 01;3’1&3* sioeks shafes ﬁebeniur&s borids, Warraﬂts coupons, negotiable
- instruments, certificates of deposit or other securities or "ivesiments” (as defmed i
part il of schedule il to-the Financial Services and Markets Act 2000 as in force-at the .
- date of this Deed} now or in future owned {legaiiy arbeneficially). by the Chargar, held
by a romines, trustes, fiduciary of clearance sysiem cm its. baha&f or in whlah the
' '_:.__E'(:hargor has an mierest atany fime; 1

_ 'Ghargar m&ans
) ;'{a}_ : the: Grzgmai Chargor and
: {h} | any ether a::ampany whrch accﬁciﬁas ta this iff}ae:i pumuant to an Accessmn Eﬁaed

' -Bebemar& Sect nty means, the Secunty c;’eafed of ewc:iencsd hy o pursuan’r te ihls Deed ot _'
: ;any Accession Deed .

'ﬁefault Rata means the raie of mtefest ﬁietermmed in aacarﬁanm Wﬁh ciaﬁse 2. 3{%}) of ﬁm
"Laan and Sercur;iy Agraement ' .

ii‘.’talegate means any deiegate sub~de¥egate ageni attemey or ca-tmsﬁee agpamtﬁd E:ty Ehe
Secumy Agent or by a Remewer o :

Exciudeé ﬁssets means

:-gag o __any saasehatd pmg:erty ef’ any Cha;’gar whsz:h is sub;az:& %f::z & aiaizse whmh prectudes
. - gither absolutely or conditionally, such Chiargor from creating any sesuraiy ovet ;Es
leasehold interestin that sﬁmpef‘iy ynti ihe relezvant condmgn G]’ wa;ver Has beeﬂ
saﬂsﬁed or abtame:i ' . e _

byl any c;ﬁntfact msimmenf !ease ltcanz:a agreemen‘i or cher dammetﬁ as o which
the grant of a security interest would (i) constitute a violation of a festriction in fa\mur '
-of a third party or result in the abandenment, invalidation ar unenforceability of any
right of a t?;hargor uhless and antil any required consents shall have been obtainéd,
“or{ity result in a breach, termination {ar & right of termiination) or default under: sueh
contréct, instrument, fease; licande, agreement of other dosument (including pursuani--

to'any "change of control® of szmtiar provision] tmt:! the feievanf eenseni or waiver has

been satssfted or abtameci : :

oy any asset or praper&y, ihe grani or perfecimﬂ a sacursiy ;nterest in whmh (;} ;equares
' Sany ge}vemmentai consent, approval, lieence or authorisation that has not yet been’
“obtained, or {ii) is prohibited by enforceable anti-assignmient provisions of appﬂcabfe
" requirements of law except to the extent such’ prohibition would be rendered
. ineffective Uipon the grant of enforcemant of security -or under applicable law or:
_notwithstanding such prohibition, or {iii} is pmhzbﬁed by enforceable anti-assignment
‘provisions of contracts governing such asset in existence on. the date of this deed-(or
on the date of acquus;ilnn of the relevant asset (and in sach cage pot entered fntoin
- anticipation of the creation of this deed or such acquisition and except, in each case
10 the extent that term in such contract providing for such prohibition purports to- _
- prohibit the granting of security Interest over all assets of any Chargon)) exceptto’ the .
-.extent stich prohibition would be rendered ineffective upon the grant or enforcement
" of security orunder app licable law notwithstanding stich prohibition andfor until the
' re?evani sonsani or wawer fm’ such thibmon fias bean satisfied or Qbiamed

{dy any mterest in any gaﬁnsrsﬁspi joint veﬂfure af non*wheﬁy-awnaﬁ subszdtary ::f &
- Chargor which cannot be pledged without {i) the consént of one or more third pames .
or (i) giving rise to a “right of first refusal’, a *right of first Gifer™or-a similar right that |
| -fnay be exercised by any | ihmj pariy uni:zi ﬂm televant aﬁnseﬁt or waiver has been
-satzsfled ot ﬁbtamed and

" Guaranles and Debeniure [UKMA23808044.3 - T T GiAbety 2
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: '_ié}: ' any aash or cash equ:vaienzs §ﬂves§mants tampriseé of funds which a. Chargar ot d o
: as arz seacmw cer fiduciary er on trust forthe beneﬁt of anaiher person;:

'.Groug means each Laaﬂ Party anci ats Suhsmhanes for ihe izme beangi _

" Insurances means aﬂ puiacses ﬁf msurance whach are aﬁ any i;me held. i}y or written in faveur :
- “of the Chargor or inwhich the Chargor from time to time has a6 interest (including, without
limitation the policies of insurance (if any) spes:ﬂed in Part 8 of Schedute 1 {Détalls of
“ Sectirify Assets)) excluding any policies the purpase of whmﬁ is to benefit a third party
_ :_(mciutjmg but nof isfmteﬁ ts dzret:iar and-officeri srtsurance o pubhs Etah;hty insuranes m‘
' ssm;%ar) _ . :

2 lnteﬂecmai nger&y means aEE i@gaiandmr eqmiable snterests {mciudmgg w:th:;}ut hmetaiu:m, E .
~ih %eneﬂt of all licences in- any partofthe w&rld} oﬂha Cha%f"gﬂi‘ in, or refatmg o o

Ha) _any paténts, trade mafks, service marks destgns, busmess rcamﬁs c::ra;:iyx*ig;;}*d:;ak L
database fights, design rights, domain narmes, moral rights; inventions, conficential ©
information; know-How and other intellectital property rights and mtarests {which may" :
now uf It the future: subszat) whethﬂr reg;stereci or unreglstemﬁi and -

xt {iﬁ) : tha beﬁefit of aEi appizcatmns and rsghts touse su{:h asseis of the Bhargor (wmth may
L --'ﬂow aiin. the fuiure subszst), . .

._(mﬂludmg, w;thaui trm@tatmn ihe mteffectuat propzarfy r;ghts (lf an’g) ﬁ;;}a{;ﬁmd an Part 3 af
- Schedule 1 (D&faifs of Sesur;ty f-\ssefs)}. _

o Loan and Secunty Agreement means the f{:an and secyrty ag{eemen’( oragmaﬁy dated 22
- ‘Decermber 2021 and further amended and restated on 10 January 2023 and made- between, .
_amongst.others, (1§ Arcutis Biotherapeutics, Inc. as Parent, (2) Arcutis Biotherapeutics, fno.
~and Arcutis Canacia Inc, as Borrowers, (3) the banks and financial institutions listedin -
schiedule 1.1 to it as Lenders, and (4) SLR. mvestment Gorp -as Goiiaterai Agem ftar ihe
; -_pmwsuan of the loan. secured by:this deed; . o

-Party means a pariy to ﬁ’ilS Deed

' F’ianmng Aats means {a) ﬁne ‘Inwg and {Inﬁﬁtfy P}aﬂmﬁg} ,iiz;’i 1990, (b) fhe P aﬁﬂmg (Listed'. '
- Buildings and Conservation Areas) Act 1990, (c} the P tanning (Hazardﬁus Substances) Act
4990, {dy the Planning (Ccnsequenhai Provisions) Act 1980, {e] the Planning and -
Compensation Act 1991, (f) any regulations maw:fa wrsuaﬂt to anyof the iamgmng and. (g)
" _any other I@gzsiatzon afa ssmflar rratura Sl

: :Quasiw&tsumy meana an arrangement of imnsacﬁ:on wherei}y a g:%ersan

{ay seiis transfers or {}%herw&se dls;mses of. 3ny of its asseis on terms whereby f:hey are _
R + ) may be. ieasad toor reacqwred by such perscn oran Aﬁiiéaiésf stich perscm

Sk :'.-seﬂs transfers of aﬁwerwxse cuspases gf ar;y ::sf ;i;s recewah!es cn remurse %erms

'{(z}' : 'eniers irto:any. arrangement urider whuzh maney or the beneﬁt nf abank of other
o 'ac;cmunt may i:re appited set off or made. subjes:;t toa c:embmat jon of accaunts of-

{dy : enters mto any other preferentlaf arfangement havmg a simtfar eﬁect e
' ‘circumstances whete the arrangement or transaction’is. erztered aniﬂ primar Ey as g
. methed f}f rasszr%g fmanmai mdebtedness

B 'Reai Property means all estates and interasts in freeifmid !easehold and other 1mmavabie
- propetty {wherever situated) now or in future bej onging 1o the Chargor or in which the =
: :Chargcsr has an mferest at any fimeg; (mr:fucimg the regssiered and unregustered larid {jf any) in

Guaramee arid Beber;tszra 1&mr@zawea¢43 ) ' . . DiAPiper|3 -
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. Engiand am& Waies specifi eﬁi in F’aft i nf Szhedule 4 {Beia:fs of; Semmfy Assefs}) tagether
itk

) _E{a)-_ B i bu;fdmgs and fixtures (mc uding trade f;xiures) and fixed glant and: machsnery at
Cany time thefecm o - . .
by ol easements, rrghts aﬁd agreeiiiants n fESpea: thefeaf aﬁﬁ """""""""

' Ty : -the benaﬁt af--aicever;anisg;ven lﬁ"f@S{)ﬂﬁHﬁﬁfﬁﬁf

) ﬁecewahfes means alt prasent and futufe bgak debts and other éebts reniafs, royaiétes
fees, VAT and monetary claims and all otheramounts at any time recoverable or receivable
by, or dueor owing to, the Chargoar (whether actual or contingent and whether arisirg: under :

- -z:gr}traci or m any othar manner whatsaever} together w:ih

'{a'). ' the benefiz of alf r;ghis guaraniees Secursty and remedtes relatsng to any of the
; foregaing (including, without limitation, negotiable instruments, indemnities, g
yesevations of propery nghis ﬂghts of tracing and unpaad %zenciar 5 i;ens an:::l szmzlar
- :assaciated rngts}, am‘é :

':{t'}'}- 'ali pwceeds of any eftha fﬂregmng, .

: 'Rece;ver mear&s aréceiver; or rez:etver and maﬁager ar admimstratfve receiver c;f the *\_&hnta
or any part sf the Seauret}f Assets appointed hy the SECurzty Ag}eﬂt thder ihzs ﬂeecf '

Reiated Rights means .
- L in m]aimn to: any Chaz’ged Eecunty

. 'fa)' _ .aIE dividends, dtstﬂbuhs:srss and father mz:ame pa:{:f or payabfe on ihe re[evant Charged
‘Becurity or on ar;y assel raferred to'iny garagra;ﬁh {b} of fhfs deﬂnstxan and: '

: '{b) o _'_'aIE raghts, mnmes or pmpm‘ty accruing of ::;ﬁeseﬁ at any ﬁme in reiatm:n to sur:h
o ‘Charged Security whether by way of rederiplion, substztutzoni emhange btmus ar
"'_'preferem:a under uptaan tights ot ::therwise

Raiesfant ﬂantract means. each agreamant specafies:i inPart 4 of Scheduie (3 (Detarfs of"
o Securily Assets) or specified in any Accession Deed @8 a “Relevant Contract” together with -
o each other agreement suppEamanimg o amencisng of m\fatmg or repiacmg the same;

: Saﬂured Bb!igattans; fneans all preseﬁt and futiire abizgatmns and fiabilities (wheiher amual :
or coritingent and whether owed jointly or severally or alone or in any other capacity
“whatsoever) of any present or future mermber of the Group to the Security Agent andfar the
other Secured Parties (of any of them) Under or pursuant to aﬁy Loare Document. {mcludmg a!l :
- monies cmvenanted to be pau:i under thfs Deed) : L

_ :Senunty meaﬂs ‘a martgage sharge piedge izen oFf other sacuffty mtafesi secuﬂng an‘yf
' :obiagaﬁaﬂ of any persgn or any ather agrsement ar ‘arrangement havmg a ssmttar effect;

. '-Set:ureai i‘*artaas means the Secured Pari:es {as’ sw:h terrm'i is deﬂned in ihe Lﬁan and
: Secuniy Agreemeni} and arsy Recewer of Deiegaie

' 'Secﬂnty Am‘:mint has 1he meamng guven to that term in clause 12. Q(a){mj

' Security Asse{s maans all pmpﬁﬂy anﬁ aaseis from !zme io time m{}ﬁgagﬁd mﬁarged or
asstgnsd {oz’ ex;zressed o be mgﬁgaged zhaa’ged or asmgned) by or pursuant to this. i}aed B

. Guaraiiee and Debenture UKM/123808044.3 - ' . DLAPipet 4 -
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_Sgr:unty Permﬂ means the: penad begmnmg on the date &f ihis Deeti and endmg oitthe date
on wh;che _

'. '{a}_:- ol the Secured C}bixgatlﬁrss have: been ance:ndtﬁonaﬂy and ii‘f’evecab y ;:xasd and
. dlschargad ;n fall: and .

{h}f : _nm Seaured Party has any. furiher mmm;imem ﬁbhgatmn of ilabzhty under or pursuam
' : tﬁ the Loan Qﬁsuments anc% o

'Spet Rata af Ex{:hanga means the zate mf exchaﬁge at wh;ch tha Secunty Ageni purchases -
the relevant curreﬂcy with Siertmg ona pamcular rjay _

T .iﬁterpretat;an
) Unless a cﬁnirafy iﬁdiﬁ:éﬁ’én éﬁiﬁﬁafé éﬂy'réfe:rertcé in i‘ﬁis'fﬁéaﬁ-m*”

R0l :the E:hargi}r the Bcrrmwer. Seeunty Agent ot any oth&r Secarati Party ap
: - any other person shall be constried so as to include its stccassors in title,
permitted assigns and permsitad transferess a@nd, in the case of the Secirily -
Agent, any person for the time being apbointed a5 Secunty Agent of Seﬁunty:
g Agents H acc:crcianne With ihe Loan Eacﬁmenfs '

() - this Deet, the Loan and Sacur:ty Agresmeént, any nfhar Lcram Decument =
e or any other agreament or instrumant is & referénce to this Deed, theLoan -~
‘and Security Agreement, that other Loan Doctiment of that other agreemeﬁt =
or instrument as amended, supplemented, extenided, restated; novated - E
and/or replacad in-any manner from tims to time (hawever fundamentally am:i: :
|- -even if any of the sams increases the obligations of the f}hargor or provides
for further ‘advances); o

{iy _Secured Qbi:gatnms snciudes abligations and Eeahaisﬁes which waulti be
~ - treated as such but for the liquidation; administration of dissolution of or-
- ‘gimitar avent affecting the: Chargor or aﬁy member of the Group;.

iy assets includes any present and future ;ﬁrcﬁames revenues and: rfghts of
' evary {iesczrtptmﬁ and includes uncalled ﬂaptta!

: -'('\;)' - '=irff:iuﬁmg or mczindas means ;nsfudmg ar mc!udea waihﬁui hmaiat;nn,

(v~ aprovision of law s a reference to that prev;szmn as amend&&i %xtanded ﬂf‘
' Ye~enacted : ; : -

vy a prmﬂsmn of law is isa reference that shaﬂ include all subardmale !egzsiatmn
imade under ihat s%atute of statutafy pmv;smn and ' -

: f(vu;} "the smgular am:iudes the §3£urai and vice versa
B () R&ferences to clauses and the Schedule are tc; be construed, uniess athertmse _
kv ostated, as references fo clauses ant& the Sahedu!e Gf this Deed and references o this
..'Deed ;nc!ude zts scﬁedui

(b} g _'-Ciause and scheduf@ ﬁead:ngs are for mnvemence onEy and shaii mi affect ihe
- roconstiuction of this E)eez:i - :

{dy "Z'Each undaﬁakmg of the Ehargor {oiher than a payment G&i:gatmn} ccntamed sn !ms
.-Qeed : : - :

= {i; - mustbe .;;g-mp'zi_éﬁ'wim_at all imes diiring the Security Petiod; and

- Guarantee and Dsbenlure [UKMIM236080443 - . o DIAPiper{s
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"(iii; je given by iha Ghargar for the isenef £ t:f the: Secuﬁty* Ageni and each other-
' Secureci Parfy

{e} . "The terms of the other Lean Da::uments and {}f any side ieiters baiwaeri any af the
' parties to them in feiatlon te any Loan Document are mcerpmrated it thig Deed to the -

o -extent required {o ensure that any disposition of the Real Property contained in this

. Deed is a valid disposition in acmrdaﬁ;g with section 2(1) of the Law of Property L

'(M;sce%taﬁeous Provisions) A::i 1988,

| {?} _ . _:§f the Seouﬂty Agent reasonabiy consaders ihat an amount paed by the Chargmr to a

" Secured Party under s Loan Document js capable of being avoided or otherwise set
 aside on the liguidation or administration-of the Chargor, then that ambunt shall not.
_'be considerer o have: been trrau-au::ably pa;c% fer the purpioses of this Deed '

- {g) - .The Pattses inferd t?wat this. dacument shaii take effeat as & deed mtwﬁhstaﬁdmg the :

-fact ’mat a Party may arﬁy axesute this document. undar hand

Trust:

Al Senur:ty and dfspﬁsstmns made or c:reated and all ﬁbiagaﬂans and under&akmgs ccmtamed e
in this Deed to, irf favour of or for the berefit of the Security. Agent are made, created and
- enterad into in favour of the Securify Agent as trustes for the Secured Partiss’ from. hme o
. timeon the terms of the Luaﬁ amf ‘Security Agreemeni -
-'Thnré party fights o |

o A pa;"sers ‘who is not a ?aﬂy has fm r[ght under the Cﬂrﬁracts {Righta of Th:rd Par&zas} Act:
S ’1%9 to enforce or emcy the berzeﬁt f.::f any tarm of this: Dead _

E :'G&arantee aﬁd §rzdammty

'Guarantee and mcfemmty

' - Each C«E‘aat‘gnr armmsabiy and uncoﬂdatsﬁﬁai y jamiiy aﬁd severally

(é)._ L ;guaranﬁeea to ihe Security Aganf punc’{uai perfcrmance i}y each member caf the
T Grm;p of all that member's ohhgaﬂans unﬁet tha Loan Bocuments

: (b} ) B ___Lindertakes with the Secuﬂty Figeni that Whenavar anather member af tha Gmup dﬁes-

. notpay any amount when dire under or in connection with-any Loan Document; that
) Ghargmf shaii pwmpﬁy an demand pay i;%':at amcuni asif st were the ;:}rmr;lpat Dbligar
and . _ _

{{:} a ‘agrees wsth the Sesurtty &gani ihat if 3r;y &bl ;gatlnn guamnteed hy ffisor bemmes

arenforceable, invalid or illegal, it will, &s an independefit and primary. ohllgatmn‘

B indefrinify the Security Agent’ promptly on demand agamst any.costs, foss ot liabifity it -
 iricurs as a result of a member of the. Grm;p niot paying ahy amount which: would, but -

| “for such: unanfarceab:iﬁy, ;nvahd;iy or iflegality, have heen payable by it utidsr: any

Loan Document on the date when it would have been due.. The amount payable bya:

" ‘Chigrgor under this indemnity will not exceed the amount it would have had o pay -
ander this Deed ;fthe amaum ciatmed had beeri recwerabta mn the bams ofa
e guaramtee L : _ :

. f&ﬁéﬁsmﬁ of -gﬁarantéé :

' Yhe guaraﬁtee sei cut in thas tlause 2 gsveﬂ subgeci tﬁ and with the benefrt v;zf ihe prgwsmns
‘sét out in schecfufe 2 {Tﬁe Gaaz‘anfee} _ _ L R

- Buarantee and Debenture JUKM/123808044.3 e : o DLAPIper {6
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' Cﬁﬁ\fé.h'aﬁfggﬁéy. L

@ The Chargér, a& principal obliger and fiot merely as surety, covenants in favaut of the

Security Agent that it will pay and discharge the Secured Obligations fror time fo
~ timewhen they fall due. o . R |

(b) ‘Every payment by tie Chargor of a Secured Obligation which is made to or for the

- benefit of a Secured Party to which that Securéd Obligation is due and payable in
accordance with the Loan Document under which such sum is payable to:.that. -
Seoured Parly shall operate in satisfaction to the same extent of the covenant =

contalned i clause 3.1(a).

Default interest

@) . A‘ny amount which is not paid ﬁnder'thijsf[ﬁeéd'when due shafl béa'r“int‘er'es:fj(_hmﬁ s

before arid after judgment and payable on dermand) from the due date until the date
on which such amatint is unconditionally and irrevecably paid.and discharged in full-
‘on a daily basis at the rate and in the manner agreed in the Loan Docurment under
- ‘which sych amount is payable-and, in the absance of such agreement, at the Defalit.
- Rate from time to time. ' : ' SR -

(B) Default interest wil accrue from day to day on a year of 365 days andwilbe

compotnded af such intervals asthe S

_ als curity Agent (actingon the instrictions of the:
‘Security Agent) states are appropriate. . IR - IR

. '“Gfaﬁf éf'seéuﬁzty«_

ﬁat'u'ré:af'seéuﬁiy" '

All Sscurity and dispositions created or made by or puréu_arit'f'c_': ihé_sﬂ-i:}_eéd.afé-gréafeﬁ or

made: .

iy En_f‘a\;ﬂu_f_of'fhé S’ecu'ﬁ'ty Agent -

((b) - - with fulltile guarantee in accardance with the Law of Property (Miscellaneous -

Provisionsj Act-1994; and .

“{ey s continuing security for payment of the Secured Obligations:

Quialifying floating charge

- Paragraph 14 of Scfiediile B1 to the Insolvency Act 1986 applies to any floating charge

‘created by or pursuafit to this Deed (and each such floating charge is a qualifying floating
- -charge for the purposes of the insolvency Act 19863 - - T

" Fixed security

Fixéti-_é:h'ar'gjes:

Subject to clatse 7.5, the Chargor charges and agrees fo charge all of its present And futiire

right, title and inferest in and ta the following assets which are at any time owned by the
- Chiargor, or'in which it fiom time o tirme has an interest: S o

- Guarantee and Debénttise IUE{MHSESOEQQ,S A . ) -  DiAPiper|7



DatuSign Envelops 1D: CODAES?7-4C0E-4D31-8260-01FBDORETCET -

().

©

@

@

By way 03‘ f:rst egai martgage

'_('i}-  the Reai Properiy {if any) spemﬁed it’ﬁ Fart? of Scheduia ki (ﬁefaﬂs of

Secanfy Adzelgy and-

:_.._:._(ifi),._..-; oAl other Real Property {if any} at the ﬁaie of this Eeed vested m or charged _

_ tcr ihe Ghargcr (not chargaci by clause. 5 “E(a)(l}),

by way nf first f xed cﬁafge

Syl other Real Property amf alt mterests in‘Real Pmperﬁy (m:ﬁa charged by

: iause 5. 1(3))

- (ii)_-' - all hsences to: enter upon ar use iand and {ha benem of: aEE ather agreements

" re!atmg to fand; and -

'-.(iii’)' - the prsﬁeedﬁ of sa!e of ¢ a I Real Praperiy, _

by way of f:rst fixad ﬂharge all piant and mach:nery {no’( chargacf by clauss 5. ’1{8} o

546} and the benefit of all ccﬂtracts lmances and warrantles relating to fhe Same

':by way of fsrsi fixed charge

{y .': all camputers vehicles, office ecgm;}rnent and ather equspmenf {not thargeﬁ
by clause 5. 1{G)), and:

(i} the benef’t of all cantracis ncersces and warrant;es reiating tc: the same '

Gther than any wb;ch are forthe tirme hemg part ef the Ghargors stock»m»irade or
' wark-m—progress)

by way of fzrst f;xed eharge

'(i)j the Chasged Securstfes referred tcr in Part 2 mf Schaduie 1 (Oeta;ls of Securfty::

Assets) and’

R '(u} call othef Charged Secunhes (not r:harged by ciausa 5, *‘E(e}(i))
i each case togeihaf we’ch (A) all Reiated nghts fmm t;me to time: accrumg to thoae .
.Charged Securstxes and (B).all tights whmh the Qhargor may Have at any time ‘against. -
- any clearance or ssttlerment syszem orany custodsan in respeci ef any Gharged C
Jrivestments;
'by way c:f fzrsi fixed charge

' '_(i) - the Securﬁy Aﬂccunts and all monigs at any hme siaﬂdsag to the s:reﬁht gf the :

Securaty Accounts; and -

~at any time not charged by clause 5.1(f){))-and aii momes atany tzma
standmg to the credit of such accaun’ts, _

in each case tegether Wsth all interest frem tirrie fﬁ flme acsrued or accrumg on such '
- ‘monies; gny investment made out of such momes oF acacunt and aii nghis o
L repayment of any of the’ fﬂregmng, .

| {i_i) Coall accaunts of the Chargar with any bank fmancta! msittutnan or other persan o

Guarantee and Debenture [UKMI123808044.3 : S  DLAPper|8 .
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-_: (g} - by way of fnrst fixed t:harge

: _(i} E f.he in!:eiiectual Praperty {if rany) specmad in F‘ar{ 3of Sz:heduie 1 (Qeia:!s af '
Secnnfy Asseis} ancf :

_{ii). gl oth&r tﬁtellectuai Property (sf aﬁy} (net charged hy sfause 5. “‘%{g}(t})

| (E‘s} RS 1+ the extent that any Assugneti Asset is not effet:t;\feiy assxgned uncier ﬂiause 5. 2

{Secuﬂi‘y assignments), by way.of first fixed: charge SUch Assfgnad Asset

Ay by way of first f;xed cﬁarge {to ihe axteﬁt nﬁt etherw;se charged or assxgneri it this.

'Deed)

{y - the be:wefsi of all licences; consents. agresmients and Autﬁansanans held or
' -used in connection with thse business nf the ﬂhafge}r or the use of any of iis
g asseis anci

E (;s} L any letter of Gredit issusd m favaur t)f Eha Chargm and all b]its of exchange
' anﬁ other negotzabfa snstrumsaﬂts heéci by it; and .

- (1) by way nf ferst ﬂxeﬁ charge al§ of the gaﬂd\mﬁ anci uﬂcaifed cap faf ef ihe Ghargor
3acunty assagnments ) - '

"Subject t@ clause ? 5, the ﬁhafgﬂr asstgns and agfees 10 ass:gn absofutely {sub;ecf to a

proviso for reass;gﬁmeni on redempimn) aii af its present and fulure rgght t;tle and interest in- -

. and tor

fay  the Relevant Contracts, all r:ghts and remedias in J connect 011 weth ihe Relevant

: _.Gcntracts and all pmceeds and claims. ar:smg from them;
(b) ~ each of thé following: |

(i}.: all Eﬁsus‘ances spectfled zn F*art 6 cf Schedu &1 (Dei&ﬁs ef SeﬂunfyAssefa)

and _
RERE (1) T all other mauram:as {not ass;gnesf by c!au:se 5. 2{53}(1)1}1 B

-anci al} r:#asms urzderihe Ensuram::es and aﬁ pmceeds of the insurances anci

_(;;j .' aﬁ giher Race;vabies (mt ass;gﬁed imder clauses 5 2(3} or 5. E{b)

o the extent that any Assigned Aasﬁi tiescnbed fn alauﬁe 5, 2(b) i§ nct asssgnabie the :
_ “assignment whiciy that clause purports to effect shall operate as an assignment of ai! ‘presant.
-and future rights. anﬂ claims gf the: Ghargor to- any prm:eeds of susﬁ Insurances. :

Natwsthstandmg the faregamg prov;srens of this clause: L% 2 bt sub}eci i‘a the ob ;gaﬂons set

‘out in Clause 12 (Undertakings by the Chargor), unless and until an Event of Default acaurs :
‘thiat is continuing, edch Chargor shall be entitled to exeércise all of its ri ights ard benefits i in
{and in relation to) the Insurarices and Relevant Canfracts, as i thé sectrity asstgnmem
‘respect nf sm;h Ensurances and F{elevant Cantraz:ts had not been created '

Natsm of ass;gnment andfar charge' amme-dsate r;otme- :

Pmmpi Y upan execufaun of this Beed {aﬁd tmmediateﬁy upon the &btammg of any %ﬁsuranu:e

LOF the e;eecutmn of arfy Re[evar:t Contract after the date af thss E‘.‘aeed} ihe Chargar shali

Guarantee and Debiértiie JUKMI123508044.3 L B  DLAPiger|9
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- {a} o the extent stich insurance i notan Exciucfed Asset, in respect of sach of its

Insurances, defiver a duly tordpleted notice of assegnment 10 each other.party to- that
- Insutance, and shall use its reasonable endeavours to procure that each such party
' executes:and delivers fo the Security Agent an acknowledgement, in-eachcase in the
_ -respeahﬁ;e fcrms sot aut in Schedule 5 (Form nf nof:ce fo and acknowledgamsnt hy
o m.g{;regs} o N N . . '

by -ta tha axient su::h Heievant Canﬁraz:t is nut an Exc:lu:ied Asset; in respect of each
-‘Relevant Contract, délfiver g duly compléted niotice of assignment to each other parﬁy
1o that Relevant Contract, and use ite reasanable endeaveurs to procurg that each.
_sugh pary executes and dei;vers to the Security Agent an acknowledgenent, in each s
- case in the respective forms set out in. Schedule 4. (Form of notice lo anrj
.asknawfedg&menf by parfy o Qeievanf Ganfracf) and :

3 {c} i resgect of the Secunty Accouni: de!avar a du&y cempieied net:c:a fo the Ar:caum

Bank and use its reasonable endesvours to pracure fhat the Account Bank executes

" and delivers fo the. Sez:unty Agent an dcknowledgement, in each case i the '
. “respective forms set out in Schedule 3 {Form of notice to and acknowi@ﬁgement from -
_Accaﬂnf Baaf{)* or, in each case, zn such ath@r farm as the Secf;riiy Ager’;t shall agma«'. E

: _'Ass;gned Assets

: The Secmniy Agem is m:st shi;ged to take any sfeps necassary it pfesewe any Assugned
. Asset, to enforce any term of a Relevant Contract against any person of to make any

endiries as to the nature or sufficiency of any paymer%t received by it pursuant to this Bééd '

-_Fit}atmg charge

“The Chargar charges and agfees tf:n chargge hy way i}f flrs’i ﬂ&atmg charge aii czf its pfesent

and future:

o -(a'?} - assais and undertai{mg (whirever focatedy not athemxse effesf:vaiy charged by way o

of fixed mortgage or charge of assighed purstiant to clause &:1 (Fixed charges}
- cfause . 2 (Seeurfty assrgnmenfs} ordny uther provisior of this Deed; and " '

) {b}_' .-(whether or not effecﬂve%y s chargeé or assxgned) her;iahfe pmperﬁy aﬂd al] ather '

'progeﬂy and assets

.-Cﬁnversmﬁ {}? ﬂcat;ng charge
- "Cnnvemzeﬁ hy aatice

-_The Security Agent may* i:xy written nﬂtlce ic; the: {:ha{gor ﬁaﬂvert ﬁha floating charge created P
. under this Deed into & fixed tharge as fegards alloranyof the assets of ihs Chafger
L specaﬁad in the neiace 118 ' R . _ :

&y - an Event af Qefauii has sceurred and is mnimmng, oF

Sy the Sez:uraiy Agent {acting r&asanaﬁfy) i‘:GﬂSﬂiE‘rS any Secumy Asseis tobedn dange;

' of being sejzed or sold under any form of distress,. aitachmeﬁt execuiaon of cthrar
: Eegai pmsess or i{: be 0thefwzse itk Jeopardy ' : 2

.'?art A‘% Mﬁratarwm '

{_a} _' Tha f.toaimg t:harge created unﬂer this. Qeeci by'the Chargar shall nﬂt nonvert mm a

~fixed chargs solely by reason of a motatorium being obtained under Part A ofthe
Insolvancy Act 1986 (or anything done with a view fo obtaining such a moratorium
(;nciudmg any prei;mmary dems;en or iﬂvestsgaﬁ{m}} n mspﬁct of the Ghargctr

Guarantee and E}ébéntufe_fU;{Miﬂfaﬁ-Bﬁ&_{}é#,Z&_i_ _ o R S ‘DLA 3§iper-§ m :
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- {b} C?atxse 7 2(&} drses mi applytoa ficatmg charge ereated uﬁdaf this: Deed whech falls

wathm any of ihe caiegazges deseribed in ssctson A52(4) nf the mse?vency Act 1988

'&uismattc cenvers:cn

The fiaa!mg chafge Greated um:%er thrs Eieeci shai (m addman fo the mrcumstansea in Whmh

: fhe samé w:!! ocour under genarai lawr) automahcaﬁy canvert into a flxed aﬁarge

e (a}_ I relailﬁn to any Secunty Asset whuch it SI.EEJ}Eﬁt ta & féoatlng charge xf

: {_i} . the Ghafgor creatas {or attempts ur purparts to crea%e} any Sez:umy (ﬂther .
-~ than a Permitted Lien} on or over the relevant Security Asset without the prior”
© . writter consent of the Security Agent (except as expressiy perm;ited by the
farms of this. deed ar tha Loan and Securaiy Agmam&nt) or _

: {i_i;:"' " any thvrd party iew@s z:sr altempts o levy any dzsﬁ'ess; execition, atlachment :
w0 arother fegai process agamst any slch Semmty Asset; aﬁd

by - over aii Sﬁcunﬁf Assets ef the Ghargar which are aubject to: g ﬂca&mg aharge d‘ an

administrator is appointed in respect of the. Chargor or the Securily Agent receives
- hotice of intention to. appoint such an admmzstrator {as cuntempiated by ihe
..insaisfancy Act 1386§ :

: ii’afﬁal :zanvers;eﬁ

: '%“he gwtng ofa notice: by !ha $ax;ur zy Agent pursuant te siause 7.4 {Ganvgrston by :mtrce) ln
* relation to any class of assels of the Chargor shall not be construed as a waiver or.
" abandonment of the r;ghts of the Security Agent fo serve similar notices In respect of any.:
- other class of assets or of any ﬁfhef r{ght af thes Secur:!y Ageni and/or the other Secured
'Pas‘ines . :

) ":Exx:iudeﬁ Asseis

{a} o Noiwnhsfandmg any other prews;on of the Loar ﬁocumems But: sub;ect anly to

“paragraph (b} betuw, {he secunty r:reated by nlaUse 7 shaﬁ not app ¥ to the: Exciﬁcfeﬂ o
“Assets. -

| {%:i} An relaners to the Exaiuded Assats refa:*red is i paragraphs (a) o {d} of the: deﬁmtmﬁ -

of Excluded Assets, such asséts shall only be Excluded Assets for so: ftmg as any
W rfsie.vant consent or walver t::f prohibition has not been obtained.-

sey Immeésate%y on race;pt of aﬂy telavant cansent af wawer tha re!evani farmerfy

Excluded Assets shall stand charged to the Security Agsrit under the applicable sub--
-clause of clause 7 relevant to such assst and each Chargor shall promptly inform the.
- “Security Agent in writing of the same, If requtret:f by the Security Agent at any time
following réceipt of that waiver or conisent; the relevant Chargor shall execute avalig
. fiXed charge! az‘sd!or asszgnmeﬂf in such fsrm as ihe Se¢urufy Ageni reasonabiy
s raquires _ _ _

ﬁ -.'Cantmumg sesunty

Cantmumg seaunty

. :The Dei&eﬂmf@ Secuﬂiy i sontmumg and wsi? exiend to tha u%tzmaie ba!aﬂce of {he Sewred
~ Obligations regaféless of any intermediate payrent or discharge in whole or.in part. This

. ‘Deed shall tenvain in full force and effeat as & continuing securﬁy for ths durattcm of the
B -Securtty Permd .
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' 'leght ia:x enfarce

-A‘dﬁiﬁdﬁéi énd S'éparate security

This Deed isin. addntwn to, Without pre;udwce to, and shall not merge with, any other right,
- remedy, guarantes or Security which the Security Agent andfor any other Secured Party: may
it any time hcid far any Sacured lezgatfan _ :

' ”i‘h;s Dead may be ﬁﬂfsmed agasnst the Ghargar wuthcut the Secumy Agent andh}r any ﬂiher o
‘Secured Party first havmg recourse to any other ﬂght remedy, guararﬁee nr Sacuﬂty held by :
or ava;fable to it or any: of iﬁem o _

ﬁL;ab:luiy af tha Chargur relat;rzg ta Seazurity Asseﬁs

. 'Nﬁtwﬁhstandmg anythmg contained in th}S ﬁeed or Im;thEd to the cantfam thﬁ Chargar

. remiaiis liabie to observe and perform all conditions and obligations assumed by it in relation:
.. to the Security Asséts. The Security Agent is under no abhgat;ﬁn to perform or fulfit any such’
o -coﬂ*zﬁ;tmﬁ or sbllgatcnn or to make any payment in respezt of :any sursh aend;tlan of ebhgatwn

D Asﬂnunts :

No- monies at any’ iime stanﬁmg to the credii of. any acmunt (of any type and hawever o
des:gnatadj of the Chargor with the Security Agent and/or any other Secured Party: (or: any Gf :
them} or in which the Chargor has an interest (and no rights and benefits relating: thareto) '

shali be r;apahie of ben‘eg asmgned ‘tﬁ any persaﬂ é:ﬁher thana Secured Pariy

'.'Repre.se_rztatmns 2

Genieral.

' The Chargaf makas the r&presentaims and Warraatzes set Otﬁ in ihls clause *i’l tz:a the

Securrty Agerit and to each other Secured Party in each case in respect of itself only and only

_ inrespect af thase Sescur;iy ﬁssets wﬁ;ch are ownea:i or cantmlie{i by such Chargor
: 'No Set:uraiy !nterests |

'NE} Sewrﬁy o Quass~5ecursty exists over an orany of the presant ot fut:.zre Secuniy Assets of
the: :‘:harger other than: _ _

) _ _as created by ;mé Deed; E

by Perritted E;_ie_ng; snd 3 |

ey | .a'_s"p'a'r'm's;tea by the'L‘é'a'n:éﬁd S’écuﬁty.Ag}eemént] .
R&ﬁktag

' _The Bebentura Security has ar waii have fﬁ'st rank:ng pnaniy ahd: !S nmi subjeci o any prmr
5 rankmg or par; passu ranklng Sedurity. : . : .

.anership af S@cunty Assets

The: Chargar isthe sole fega! am:% benefsmai owner Df all ihe Secuf:ty Assets tdenhﬁed m

Bohedula (i,}eia;ls -of Secunty Assefs)

Guarantee and Debenture [UKM/123608044.3 - - . o DLAPiperi 2.
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124

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of, or before, any
coutt; arbitral body or agency which would result in the Chargor incurring & lability of

“E800,000 (or its equivalent in‘other currericies) or friare have, to the best of it knowledge and
belief (having made due and careful enquiry), been started or thieatened againstit or any of

| its Subsidiartes,

Qha_rgéti Securities -

“The Charged Securities listed in Part 2 of Schedule 1 (Defails of Security Assets) ate fully

paid ahd constitute the entire share capital owned by the Chargor in the relevant company .

-and constitute the €ntire share capital of esch such company.

Real Property

In relation fo the Real Property, Part 1 of Scheclule 1 (Dotails of Secirlty Assels) identifiesall
‘freehold and leasehold Real Property which is beneficially owned by the Chargor at the date
- ~ofthis Deed. - : : TR T EE

‘Time when representations made

“(af . Allthe representations and warranties in this clausé 11 are made by the Originat

- Chargor on'the date of this Deed and (except for those in clause 11.6 (Charged
- Securilies) and 11.7 {Real Properly)} are also déemed to be macde by the Chargor:

) onthe date of sach Loan Payment Reduest Form and each Payiment Daté:
Sy (i the 'ﬁésé :&fa.éém;jény' that a?_:‘cj:edéé to the _ie‘rtz:is_-qf this Déed} purstant to
~+ anAccession Deed) onthe day on which it becomes a Chargor. -

(b) - Each representation or warranty desimed to be made after the date of this Deed shall
: be deemed to be made by reference to the facts and circymstances existing atthe

. date the representation or warranty is deemed to be made..

“Undertakings by 'i’ﬁéﬁh_&fgmﬁ )
“Negative pledge and ﬁisﬁﬁsa'is

" The Chargar shall ot do or agree to do any-of thé following Withiout the prior written consent
-of the Security Agent: ' ' e 3 R L

R credte or pemit to subsist any Security m*"Qu_aéiﬁ-Sééu_rity-'ﬁﬁ _é_ngfSe‘éuﬁt_yrﬁ;s'séi-aﬁfﬁéf -

© than as created by this Deed and except for & Permitted Lien as permitted by the
i L.-cfaa_"n'an'dSecarity'Agraém-;ent_;' or s R

-_('b_}' . sell, transter, leass, Iéﬁ'&_ai ottierwise dispose of {W}‘:e-_fhef._ﬁy’*a_siz‘né}e-::t'rahsaéﬁén?af-a; C

-number of transactions and whethier related or not and whether voluntarifyor -
involuntarily) the whole or any part of its interest in any Security: Asset saveas
~-permitted pursuant to the provisions of the Loan and Security Agreement.

 Guarantes and Debenture UKW/ 23806044 3 e B DLAPiper {43
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12.2 : S-écurity As‘éété' geﬁe_raiiy :

- The Ghargar sha}l

@

.nnhfy fhe Se::umy Agent %mthm 14 days of receipt of every notice, order, applrcatum i
-..tequirgment.or proposal given or made in relation to, the, Security Assets by any:

i _wmpetehi guthcnm and (if recwrred by the Secursty ﬂgem)

@

iy 'pmmptiy prt}wde it Waih 8 t’:ﬁpy of the same and

) 'eather {A} camp&y w;iﬁ suc:h hatice, order appimatian‘ requ;remeni ar o
- proposal or {B) make such objections to the same, if so reqmred by such
notice; as the Secuﬂty Agent may require or appmve

];}ay all rates, rems and athﬁf ontgamgs owed by itin respeci cf the Sm:unty Assetsi.

_aompl}; with:
N “all o}ahgahcms in relatmn fo the Securxty Assais under any presem or future _
regulation of feqwrement of any campetemﬁ authmsty orany. Authorrsaﬁzﬁn
Cand _
'_{%?) . 'ali cavenants amf nbllga’ﬁans affectmg aﬁy Sec:ursty Aﬁsat {or. ﬁs mannar of
' use)” .

E _'wher& fasiure o dﬂ 50 has or :s reasanably likelv to- res&it ina h&aiertal Adverse
- Change; .

“rigt;, except wzth the prior wntten cansent of the Sewraﬁy Agent {suah wnsenﬁ mt o

- be unreasonably withheld, conditioned or delayed), enter into any anerousor

restrictive obligation affecting any Securrty iﬁsset& (except as exprassiy pe;mttted
under the Loan and Secursty Agreement) : _

'pmv:de tha Sewr;iy Agent with all mfarmaﬂon wiﬂch 1! may reasanabﬁy request iy
7 relation to the Saaumy Assets; and _ :

. nci do,’ ﬂause or permﬁ fobe §ﬂﬁe anythmg which m;ght reasanabiy be expected 46
: depreciate; jeopardise or otherwise prejudice the vaiue or marketability of any
Secuniy Asset {sr make any omission wl’zzch has sue;:h an effect)

o 331'2._:’_5 - Eepuszt of documents and n&ftzces

The Ghargaf sﬁa

@

o '(:f?"')._ :

sf faquested by the Sa(:uﬁty Agen% f::diawmg gt Eveni of Defauit that is c:mnhrmmg b*y

“notice in writihg to the Chargor (and w;‘ihnut prejud:c:e toclause 12. ’!3(3)} depuszt
wuth the Secur:ty Agefﬂ _

: '{i} - alt cieeds am:;i daﬂuments af title raiatmg io the Secursty Asseis and

-'(fﬁ)" aIE Iﬁca! tand v.:hafges fand charges and the Land Regmtry searc:h cemf;catas |

and s:milar ﬁﬁcuments rece;ved by 61 Qn behalf of the Chargor,

-(e'éch of 'whlch 'the Semr-;iy -Ag-ent may-ha{d ihmughout the Secunty P.ersafiif-..éhéi '

_ grgmptiy on request by the Ser;ursiy ﬁgent affix to any p!ar;i machznery, fi xtures :
' '-intimgs mmptsters vehicles; eﬁme aquiprmient, mher equlpment ancf Othar a‘sset for :

| “Guarantee and Debontiire [UKMI{22808044.3. o ' . DLAPiper|14.
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the time being owned by it in & promitient position) a disrable notice of this Desd {in-
~-any formrequired by the Security Agent (_'adii_n_g-r'easoﬂab_iy}_. : RECE :

124 Authorisations

“The Chargor shall protptly obtain, Sotnply with and do all that is necessary fo maintain in full
“force and effect, and stipply certified caples o the Bank of any Althorisation required under

- -any law or reguiation to enable it to perform its obligations under this Deed. -

425 Real P‘r&ﬁ&r&y _uﬁﬁ_éﬁékings‘;ﬁ acquisitions and notices fdtﬁél‘a‘;ﬁ;‘d Registiy

O

The Chaigor stiall notify the Sectrity Agent immediately ugion the acquisition of any

-estate or interest in any freehold or leasehold praperly that has a'market pricein

excess of £800,000 in aggregate.

The Chargor shall, in respect of any freahold o les&shold Real Property which is

-acquired by it after the date of this Deed, the title which is registered at the Land
Registry or the title to which is required 1o be 50 registered: Co '

iy - - give the Land Registry wiltten notice of this Deed: and

(i) procure that notice of this Deed is clearly noted in the Register o each such
T e o Eeea g . Iteir 0-8ach sueh

~126° Real Property undertakings ~ mamtenance-

@

o)

- The Chargor shall maintain all buildings and erections forming part of thie Seclirity -
_ - Assels jn areasonable state of repair. .. S : ' : :
~{b) "~ The Chargor shall not, except with the prior written consent of the Secuilty Agent

- (such consent not to be unreasonably withheld) (or as expressly permitted under the -
- Loan and Sectirity Agreement): -~ - o -

iy confer o any persor any lease or tenancy of any of the Real Property or

- accept a surrender of any lease or tenancy (whether indepandently or under
- any statutory power); .- ' : R . s _

3 '{'i'if- : ééhfér-.eﬁ.aﬁy pa"rsm‘t any right or iiée’hc_'-é’t&bﬁcﬁﬁﬁ?_ any land or bﬁ_&ftdi;ﬁgﬁé ..

- -forming part of the Real Property; or

'(IEEE}" | ~grant any_iiiéeﬂ_ée ’ta"a:ssi:g'-ﬁ'z':_';_r_'ét;bii-ef;ényjpa& of the fééé??fbpéﬁy; _

- The Chargor shall not; without the prier written consent of the Security Agent (such-
“eonsent not to be unreasoriably withheld, conditional or defayed), carry.outany. .
- development within the meaning of the Planning Acts in or Upon any part of the Real”
- Property withouit first obtaining such permissions as may be required under or by

o virue of the Planning Acts and, in the case of development invalving 4 substantial

@

ey

tharge in the structure of, o a change of use of any part of the Real Property, -
- without first obtaining the written consent of the Security Agent. .~

The. Chargor shall not do, or kriowingly permit to 'béﬁ'ﬂéh‘éi anything as aresilt of -
.- which any lease may be liable to forfeiture or otherwise be determined..

~The Chargor shall permit the Security Agent and any person nominated by it atall )
“reasonable times with reasonable notice to enter any part of the Real Property and
- wiew the state of it provided that n6 more than two such inspections shall occur during:
-any calendar year unless an Event of Default has occurred and is continuing at the

time of such inspection; .

"-'G‘uaraniﬁe-a;ntii_)&if.}e‘h_mﬁa.;UKM:‘*!-Q;BBDQM%.-S' - ' o . - DLAPiper| 18



. DoicuSign Eavelope I0; CODAES77-400E-4D31-8260-04FBDO3BTCET |

2T _Rea! Pmpariy underﬁakmga iiﬁe :nvesﬂgatfcm

= _The Chargar shall grant the Securﬁy Agem on request all reasanable facilities w;thm %he '
power of the Chargor to enable the Security’ Agen{ {c}r its lawyers) to carry out. mves!tgataorzs
‘of title to.the Real Property and o make ali ehguiries in relation to any part of the Real

.. Propearty which a prudent mortgagee might c:arry out. Those investigations shall be carried éut |

. afthe expense of the Chargor.

128 insurance

L (a);

SOR

@
s

©

D the: Chargor sha i use reassnable Endeamufs fer a parmd af Ehirty (38} days

; Thﬁ ﬂhargor shaii atal E itmes csm;ﬂy with its ‘obt ;gatscms as to insurance contained in
 the Loan-and Security Agreement {and in paﬁtsuEan Eauss S 5of fha Loan ami

- Security ﬁgmemant} : -

' ;if at any Erme the Chargar default& in::

_ '(i} ' ﬁﬁectmg or keeptng up th_e :nsuranc&s {A) ra{;uired under iha Laan Ei?‘i’:l

Security Agreamant ar

o (ii)";_ mﬁducmg any msurarsce pchcy or rez:eapt tﬁ the Secanty Agent on damand

< the f‘secunty Ageni may (WIthaut pfﬂjucisce toits nghts under cfausa 13 (Pawer fo:

" remedy)) take out or renew such policies of insurance i any sum which-the Security.

. Agent miay. fﬂasmnabiy think expedient. Al moniés whicl are expended by the:
Security Agent in doing sa shall be deemed to be pmperly paid by the Secunty Agent -

and shaii he rezmbursed by the. Chargsr cm fiemami

The {Zhargor shail nchfy the Senu{aiy Ageni if any c{azm arises or may be made under ]
: the irzsurances ' R . L

'Tﬁe Chargcr sha!i subjesi tothe rsghts of ih& Security Agenf underc ause ‘12 a{e§
: dt!agentiy pursue its rights um:ier the Ensurancas

in relatlan m the pmcaeds of insurances

" Business Days to have the Security Agent added as a loss payee in relation -
~lothe Insurances uhder and have the sole right to settie or sue forany such’
Glaim and tg give: any dssgharga for i msurahce monies; aﬁ{i

{iy. - allclaims and monies rezerved or recewatﬂa under any Insurances shail
' (subject to-the rights or claims of any fessor or, landlord of any part of the'
- ‘Security Assets) be‘applied in accordance with the Loan and’ Securﬁy

- CAgrésment or {if no requirement asto application is'so imposed) in repairing, |

replacing, restoring or rebuilding the prﬂger‘ty damaged or destroved or, after-
the occtrrénce of an Event.of Default which is continuing, in permanent -
" feduction of the Seaured ﬁbhgatmﬁs in accordam:e with tha Lcaan am:i
- 'Securaiy Agreameni

123 i}eaiings wﬁh and reaizsahan ﬂf Recewah%es am:i eparat:an 0? Sess.:rzty Aﬁcounm

"i‘e;}'

-The.{;hargm shait

_ "(i)"" . 'wﬁhtmi prejudzc:e 10 ciause 124 (Negafms p!edge and stpﬂsals} {but i

addition to the festrictions in that &lause), wol; without the prior wiitten
consent of the Security Agent {not to be urireascmabiy withheld, conditional ot -
. delayed), sell, assign, chargs, faciar or dzscaunt orin arty ‘other marmer deal
yith any. Recewable - -
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_ ) .

iy - collectall Regeavabfes promptiy i ihe ardmary course of frading ag agent far

“the’ Secuﬂiy Agent; and

'__@'E:i_) - 'fmmed:a{eiy upon reselpi pay al memes wh;ch iE recewes i respm:t of the '

_Reaewabies ;nto

Y .. -_the acmu nt: apactf‘ ed in F‘art 6 of Schedu{s 4 {ﬂe?arls of Secwfty
R ._Asszafs) asa Securlty Am:cmnt . _

By fci uwmg an Event of Defau t iha% is mniznmng, such specztaliy .
S designated accouni{s) with the Secu;'ety Agent B8 ihe Saaurlfy Agant
may’ from time tc time difect; ear

x -{'C’}_'- . "fftxﬂz}wmg an E\fent of Detault fhai is cﬂntmumg, suah other acmuni{ 3 |
S with suchy other bank a8 the »Seﬁg,mty Ag&nt may from time ta time
cdirect;,
.{each su::h aaccunt{s} tngéthef Wwith at ad:}ft;ens foor renewais of o
repiacemeﬂts thereof {m whatever eurfar;cy} bemg a Ser:urity Aﬁmunt), and

(w} _' ‘pending sunh ;aayr_nent hold all mcmes 50 recesved upan frust for the

; Secuniy Agent

-Foﬂnwmg an Es;ent of i}afauit zhat is contmuang, zm Ghargor shaii deat w;th the

Receivables {(both collected and unmllanted} and the Security Accolntsin.

- accordance with any directions given in writing front time fo time by the Security
T _Agent and, in defauii of and suhjact ta such dfrecimns in accordam:e W‘iﬂ"i this Deecf '

@

The f.‘:hargcr shall deEzver 0 tbe Secuniy Ageﬁt such information as io the amount

~and hature of its Receivables as the Securily Agent may from time to time: reasmnably .
- {equrfa (!akiﬂg into account tha r@quiremeﬁts of the &aaﬁ Hccumenﬁs)

Gperatmn of Ser:ﬁniy Amaunts

@

ey

The ﬁhafgnr shall nat whnist an Event of ﬁefaéalt is sont;m;mg, wathdfaw attempt of

- " be enfitled to withdraw (or direct any transferof) ali-or any part of the monigs in ny -
Security Account without the prior written consent of the' Security Agent and the
. ‘Beeurity Agent 3hali be enhtfed‘ to reasana&y refusefo permtt any such w:thdrawai of ¢
- transfer;. : N o

Forthe avmcf:ance of d‘aubt przor to iﬁe accurrence t:rf an E\fent af ﬁefau[t a Chargur -
o shafs b entitled to make w:thdrawais fmm any Secur;iy Agcounts in its ordmary '
e eaurse of busi ness : : -

‘I the rzght cf the C:hargcsr o w;thﬁfaw iha proceeés of any Receivables standmg to
the credit of & Security Account results in the charge over that Security Account bemg -
-characterised as 2 floating cﬁarge that will not-affect the nature of any other fixed.
- -seturity created by the ﬂhargsr undar this i}eed on ali its gutstan{iing Remwab es

Accnuni Bank aﬂd ﬂgttces

- fa)

a The ;n:tza Accaunt Bamk 5 Barc%a\ga Bank ple tmiess the Seﬂurity Agent specmes
_ 'ciherw;se

' Where Ay Secunty Accauni of the Chargoris chaﬁged of @ new Securily Account is: -

opened, the Chargor shall deliver to relevant Account Bank a duly completed fiotige.

© -and procure thai suah Accotfnt Baﬁiq &xecutes anti deiwers to the Security Agent an

- Guafantee and Debenture JUKM/ 238080443 . ' - DLAPiper [ 17
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. aekm:owiedgemeni in each case in the respective forms set ot in Scheduie 3 (Form

—of nufm ia antl aakﬁawfedgemeni front Acﬁmmf Baﬁk}

*iz '52 Chaﬂge of Accgum Bank

del ayed}

®)

@

_The Accaunt Eiank may ezﬂy ba ;:hanged m annther bank or
the ::ense;ﬁ of the Security Agent {not to be unreasanabiy wnthhefd cond:tson'ai or

A chaﬁga mﬂiy becc:ames effectwe when the prc;m&ad new P\{:{:{Duﬁf Bank agfees wzth
“ the Security Agent aind the Chargor (in a manher sahsfactory tz:& the Secunty Agent} to "
fulfif the role of the Acﬁeunf Bank under this Deed. _

" The ﬁhargﬁf shali tak;e any: actrcm whzch the Sesunty Agernit r&asanabiy requ;res to -

facilitate a change of Account Bank and any transfer of credit balances’ {including the-.
execution of bank mandate formsy and irrevocably appﬁmts the Sewniy Agent as ﬁ‘s =

o afiamay to take arey such action 1? it shauid fatl to da §0.

12‘ 13 ﬂharged investmenis proteci:sn of Sﬂaur;ty

“{a)

@ .

. The Chargar shaii wgthm five 333??1&53 Says af Ehe ﬁxmuhaﬂ of ih{s Deed ar (Ef iater),g.:
" as soon as is practicabls after its acquisition of any Charged Semmt;es in ::eart:ﬂcatad
__i’<:zm'zi by way of setursiy forthe Sec:ured thsgatmns .

iy _ -de;:mt wﬂh the Secunty Agent {or ds ihe Security Agem may d:rec:t} Al

gertificates and other documents of title or evidence of mwnarship tothe
Charged Securities and thezr Related nghis ang. '

(EE}_ : execute- and deiwer tcs the Secuﬂty Agent

(A) . ;nstrumenis of transfer in respect ef %ha Shargad Secunizes
~{executed in blank and left undaiad)k andfr:ar ' .

“{BY - suchother dacumems as the Securzty Agent gbaﬂ requfre to enabie it
- -{orits nominess) to be registered as the owner of or otherwise'to
. - acyuire a legal title to'the Charged Securities: aﬂd their Reiateci
' nghts {or %0 pasa lega tziée fo any ;}um?raser)

: 'The Chafgﬁf shai!

| '{i)" : pmmpﬂy g}v‘e nefsce to any custadaan ﬂf any agraemeni with the Ghargor m
N respect of any Ghargez% Investment ina form the: Se&unzy Agent may fequ:re
"and B
: (u) CUseits reassname sndeavcurs ic eﬁswe that ihe custacisan ackﬁswladges

‘that ﬂﬁft(:e m a fﬁrm the Security Agent may requzfe o

_ '-if sa requasted by ths Secunty Agent; the: Gharggr shali

i)y instruct any cEearanca systémto. fransfer any Charged investment he!d Byt

.. -for the Chargor or its nominee te an dccount of the Security Agem or tts -
: nﬁmmee with sur:h ::‘:learam:e system and .

(;&} take whatever aai;ﬂn the Securtty Agant may reasanai:ﬂy request for {he

-demateriglisation or remateﬂa!ssa%ion of any Chargeé Investment held iha
_ -'z::iearam:e system . _ o

-Guarantes amd Dfeheﬁwré:[UEM?@ZSB&EM#.B_ oo T . DLAPiper|18 -
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'{d} W;Eheut prejud;ce fo the: rest of this clause 12.13, the Secnniy Ageni may, at ihe _
e ‘expense of the Chargor, take whatever action is reasonably requirad for the .
c{ematersahsatmn or rema’éenahsatmn of the Chargeci !nvesimenis : '

. '{e} "Fhe Chargor shall prampﬂy pay all calis or other paymenis which may became dua i
: respeci of the' Ghargad im'estmsnts . - :

o The Chargtzr shall riot fiominate anoiher person tcs en;oy ot exercise a}f of any of its
o specified rights i relation to its Chargsed Investments, as cqniempiated by
secﬂon 145 of the Campan;es Act 2386 ar: atharw;se -

g - W’fheut Ezmﬁmg its abiagatmns under c!ausa 12 2(9})i the Chargar shall comp!y wzth alf
B “reguests for information. within its knowledge relating to the Charged Investments
and, if it falls to-do so, the Security Agent may prc::sv;daa such mfermat:an as it may
“have on behaif r:ef the ﬁhargaf S

12 14 nghts in ras;aact of Ghargefi lnvastments
:_{'_ﬁ}-- Unt:i an E&a‘ent of Defauﬁ aacurs ihe Chargar sha!i be enhﬂed tor

- {i)f'_ . receive emci retam all dimﬁendsi ﬁssif:butz&ns arzd ﬂther monies pa&d ohor
T derived ffom ity Ghafged Sawrsizes and - R

oy exercise al voting and cther fights: am:i pr.:zwers attachxng 1o its Chargefi
o : .Sscsurmes prcmded that it must not dosoin a manaer wh;e:;h

Ay '- “has tha effeci of chaﬁgmg the terms of stich Gharged Secur;tres (ﬂf
- any class of them) or of any Related Rights untess perm:ﬁt@d by the.
' Loaﬂ Dncuments m* o L

'{B} o whseh is psre]udmial jio} %he mtereatﬁ of ihe Secumy Agent andfcsr tha .
- other Secured Parties. ’ '

by - At any time foiinwmg the acourrence of an Evenl: of i}efauft whlch is mﬂtmumg, tﬁe
- Seturity Agent may complete the instrument(s) of transfer for afl orany Gharged "
Secutities on behalf af the Chargorin favour af stself c;r stich nﬁher peraon as it may -

seIex:t . . '

: {iz} AE any tsma wi”ien any Charged Ser;urri}; ig: registered inthe name ﬂf the Sacxmi:y
© Agentor sta nammea ihe Seczmty Agent shali be f,mder no duiy tou '

A ensiirs ihaﬁ any d:&ffdenés, éssirgbutwns ﬂf nther momes ;}ayable m respect x:;f' :
Co stich Charged Seeurlty ara duly and pmmp%&y pam? or received: by it 4 or its
_'namme-:-:, L _ . _

)y venfy that ihe co;frect amolints are pa:d of recewed or -

j{fi'i‘l} - take any actzan in cannectlon wzth fhe 1ak;ng up ef any {cr any aﬂ‘af of any):
T Reiataﬁi Raghis ifi respact oforin substitutmn fcr aﬁy such Charged Secwttyé E

1 2 ‘35 Reie\sant Ct:mi‘racis

) The Chargar shait ﬂ{)t except wﬁh the prior written mnsent caf the Secunty Agent _
: “{such consant shall not be Unreasonably: delayed or withheld), amend or waive any-

. térm of any Relevant Contract, terminate any Relevant Contract: {If release any @iﬁer -

- pariy fromiits Oh&gaixens gnder any Relevant Guntraci - A

. =Guafé-n-§e‘é and Debenlurs UKW 23608044,3 _ . ' _ ' . DLAPiper| 19 -
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“The' Sha;’gor shai! duly perfarm its obligations under each’ Relevant Contract, shaii
- nofify. the Security Agent of any material tefailf by it or any other party under any.

Relevant Contract and shall ot take any action which will maienaiiy reduce of:

- "smpede recmfenes in res;aect of any Asssgnaﬁ Asset

_ _’ﬁ*!z':_ié 'Payments

Eieeﬁ shall be made:

_ Subject fo s{aase 12 1? {Gmss~up) all paymer;ts to be madﬁ by fhe Chargar i res;aect m‘ thzs |

@

Ol

24T Qmssm;ﬁ 8
&)

{b)

in smmed:aiaiy avaziab%e fumis ta the credst af. such acwunﬁ as fhe secur;ty Agent may o

'des;gnate and

:w;thnut (am::i fres and eiear of am:i wzti‘m{ﬁ any deducﬂsn fcsr, aron accoum ﬁf)

) o aﬂy sei—ﬂff ar munterc!acm, ﬁ?’
B 41} B axcepi fo the extent: campeiﬁeﬁ by 1aw aﬂy ﬁeductam of wﬂhhaidmg fﬂr ar on’
- accou nt of Tax.. .

i iha Ghargm is compalied by faw to mats:e any deduz;tmn ar wzthhciémg fmm any

‘st payable under this Deed 6 the Security Agent, the sum so payable by the _
Chargor shall be incressed so as fo result in the receipt by the Security Agent of a. net-
_-'amaunt equalfothe full amount expressed {o be payabie under thtz-; Deaﬂ o

fthe Chargar rrakes & tax paymem i accardance w:th x:éaase 12 ‘i?{a) and ihe
g -Secwlty Agent &aiarmsnes that; :

'{i} atax z:redlt is aﬁnbmabfe aﬂhar o an increased payment of whu:i”r ihat iax -

- paymem fﬂrms parz or to that tax payment and

: (’i%)' the Ser;ﬁrzty Agent has Qif}ta;nad uitfised af‘fd fetamed that tax creéﬁ

-

o the Ser;unty Ageni shiall pay an’ amaur;t to the Ghargnr which the Secasrlty Agant
‘determines will leave it (after that payment) irt the same affer-tax position as itwould

have Sseen i hac% the tax payment not been recguzfed to be mada hy the Chargor.

*§2 ’EB E‘axattan

_,@, |

The Ghargﬁr sha i pay anr:i d;saharge a!i Taxes sm;jasad upan it of its assets w;mm .
- thetime: g:senad atIOWed without mf;urrmg penames unlﬁss and only to the extent that::

Sy _'such payment is bemg cantesteﬁ it gaaci faith;

' '”(ii:)_ ‘adeqliste reserves are. hemg mamtam@d ﬁ:}r thase Taxes and the custs

: 'requ;red to coﬂi@si them; and

"(iﬁ}. “Such paymeni gan ha fawfuily waihheki amﬁ fazizzs’e o pay‘ those Taxes {ines

. ‘not have or is not reasﬂnably Etkely ic havea ma{eﬂai adverse effecton'the - '
~Chargor. o

The Chargor sﬁaﬂ ot change its residence for Tax 'p-ur;mssé: :

*Guardniee and Debenture [UKM/123808044.3 - - ' . DLAPlper {20°

Té’aa i:hargnr shafi pmmde ic the. Sacur:iy Agent as s00n as practxcab!e upen recea;:‘:t e :
" copies of all notices and mformai;an f&celveci b‘y tt fmm any other pariy toany -
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4249 - Costs and -Ei;&e’ﬁééé

13

132

133

fay - Transac:i{cn expenses

" The Ghasgar shall, to the exiem such costs and expenses have fiot been paxd by the =
. Borrower pursuan& to the Loan and Security Agreement, within 3 Business Days of
demand, pay the Security Agent the amaunt of all costs and expenses (including
~legal fees} reasonably incurred by it or any Renewer or Delegate in connection with
-tha negmhanaﬁi preparatlan p;mtmg, executmn syndxcaimn and ;zerfect;cm nf '

R OR thfs Deeci and aﬁy cther dafzuments referred o' in th;s Deed; and

' '(ii} ; =_any other i-_csan E}o;um_a:ﬁsts ex_ecute;ﬁ aftér the d_atej of thss__Deet_j,;_--

(b Amendmem costs

i the Chargar reqaesis an amandment Was\ser or conseat the Chargor shatl w;thm
threé Business Days of demand, reimburse the Security Agent for the amount of all.
- costs and expenses (including Iegai fews) reasonably incurred by the Security Agent
 andany Receiver or Delegate in respundmg io, eva?uatmg, ﬁegctfaimg or cemplyang
©with that ref:;uest or requirement.

ey "Enforaement and preservatlan costs.

“The Chargsr shall m tha extent sasch costs and expens@s ha\se ot been pasd by the._
--Smmw&r pursuant to the Loan Security Agreement; within three Business Days of
~demand, pay.to the Security Agent the amount of all costs and expenses (including:
legal fees) properly ircurred by it in.cohnection with the enforcement 6f or the
« preservation of any rights under any Loan Document-and any proceedings :ﬁsiituéed: '
by or'against the Bank as a consequence af fakmg ar hutdsng or enfnmmg these
: nghts

o -chwer to mmedy

Fawer tc; ramedy

- i at any izma ‘she Chargor dee& nnt mmp!y wsth aﬂy of its :}b ;gaisor&s under thxs Deed the
~Security Agent (without prejidice to any other rights arising as s coitsequence of such nen-

. compliance) shail be entitled (but not hound) to rectify that default. The Chargorirrevocably
aithorises the Securily Agent and its employess and ‘agents by way of security to-do all such-

things (including en{e_rmg the pmpeﬁy of the Gharg&r‘) Whtﬁﬁ are, nesessary oF- desn‘ahla fo-

L rectsfy that dafaul%
Mcrtgagee in pcssessxan

The exercise af ihe powei‘s of the Secuniy Ageni Llﬁde{ this clause 12 iﬁ sha?l nat render it or'- =
- any ethar Secured Party liablg sz a maﬁgagee in ;mssessxan ' -

IMﬂmes expended

 The Chargm‘ shall pay. o the Security Agent on demamf any memes which are: expanded by o
~the Security Agentin exertising its powers under this clause 12.18, ‘togethier with interestat .
- the Default Rate fromt the date onwhich those mionies wers expended by the Security Agent
{both bsfﬂfﬁ and aﬁer 3udgmeﬂt} and otherwise in accordance with clause 3.2 (Defauit B

:n{eresx}

Guarantes #nd Debenture [UKMA23808044.3 - _DLAPiger| 21
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' When 5e<:urti;y hémmes enfarceable
-_Whe;‘i enfameabie '

_ Tims Debenture Security shali become mmedxatsty enfcmeabie upon the ootufience ﬁf an. .
s ENEnt-of. Defauk :amﬁ shaii remam sn far. sa iﬁng as.5uch: Event of Befault is con%mumg S

-Stamiary gawers

The power gf sale and ﬂihe; powers mnferreti by section 16‘1 ofthe Act {as amended or
extended by this Deed) shall be immedialely exercisablé upon and at any time aftor the-

: 'eccurrence nf any: Eveni of Default and far 50 lang as such Eveﬁi @f i)efauit & ccmtmmng
-'Enfarﬁement | ”

-Aﬁer ihta Dahaniure Saﬂﬁrﬁy has become enfﬂrceabie the: Security Agent may inits. absaiuta
discretion enforce all or any part of the Debenture Security in such'mannet as it sees fit.

Enforcement of security
- General
Forthe pumnses ﬂf a[l ngh’cs and pnwers 1mp£eed by sta’iaim the Se::ured i}bitgatxaﬁs arg’
- deemied to have become due and payabie on the date of this Deed. Secisons 93 and 103 of
the Act shall nct app&y o the ’ﬁfehemure Saﬂurﬁy
-'Pawers of teasmg
o _The siaiutcry pt}wers of easmg ccnferr‘ed fm %ha Secimiy Agent are extended 80:3% o
. authorise the Security Agent to lease, make agreements for leases, accept surrenders: of
. leases and grart options as the Security Ageni may fhink fit and without the need to mmpiy '
“with section 99 or 100 Q’F theAct - -
: Pawars af securfty Agent

' ':{'a} At any Hime after the E}aheﬁture Se::uriiy becomes enfarceabte (ar if 50 requested by

~“the Chargor by written notice at atiy time), the 5ecursiy Agent may wrihaut fuﬁher o
" riotice (un[ess reqmrad by §aw}

'1{?}:: ) appoint any persorn {or perscrss} 1a be & recasver receiver and manager oF
' administrative receiver-of all or any part mf the Sat:ura{y Assets and/or-of the
- ;nc:ome ef the Security Assets; andfnr

Sy appamﬁ oF app#y fer the appoxntmeﬁt of any person wha zs appmpr;ately
. -qﬁatsf;ed as admm;strator of the Ghafgar andi-:}r ' _

Ay exemse aii or any aof ihe powers canferred on. mﬂrtgageas by the Act {as::
" amended or exténded by this Deed) and/or all orany of the powers which arg’
conferred by this Deed on a Receiver, ineach case without first appmntmg a
' ﬁecewer or natwnthstandmg %he appamtmeni of any R@cewar

R ( R Si.tbj&i:t o Elalise 15, 3(b}(£&} st any time afier this Saczmty ﬁas became
o _enfarceab}a the Security Agent may: (without further notice unless mquzr&d

- by law} exercise (in the name of the Chargorand without any- further tonsent "

- or authmtty oy the paﬁ: c:ﬁ the ﬁhargor) any votmg rtghts and-any ;}awers o
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ey

e

_ -nghts (such votmg aﬂci ﬁther pawers and rights. bem*’sgr iegether :he Vﬂtmg
" Rights) which may be exercised by the legal or beneficial ownerof any.
‘Charged Investment; any persen wim is the holder of - any Ghargeri '

investmeni nr athervwse

Where a nofifiable acqwsatmﬂ undar s{i t}f the Natrenai Sesur;éy and _
Investment Act 2021 (the NSI Act) and/or any regulations made under the

- NS} Act would take place as a consequence of any exercise by the Securrfy .
. Agent of the %fatmg Rights, orasa consequence of the rightto exercige those: .

Voling Rights arising, the. Security Agesit shall not be entitled to exercise any

L - of the Voting Rights unless and until the Secretary of Stais has, appm\fﬁd that:

iy

notifiable acquisition and thien anly fo the extent that any such exercise:of any.
-of the Voting Rights by the Security Agent would riot be, asa consequence Gf _
-that exercise, a breach of the provisions of a final order made in relation to"

that notifiable aﬁqussrttcn under the NSI Aat andicr ihﬂse mguiatmns

. Tim Gha;’gmr acknawiedgas that ih& Secunty Agem may;

: (A) . Wherg a}ausa 15 S(b)(a:} app{{ﬁs give any mandatefy natcca which

* may be required under and in accordance with the NSI Act andlor
any regulations made under it: The Ghargur agrees that the Security
- Agent may instead direct the Chargor to give any stch mandatmry
- ‘notice as the representative of the Security Agent within such time
frame as the Security Agent may acteng reasonably retuire and.
~within any relevant tinie limits set out | ife the NSI Actand/or any-
: mgutaﬁmns made under it; and:

o (8) it the Secargty has besome enforceabie but cfause 18. S(b){u} does

-not-apply, give @ voluntary notice; in conhection with the right fo. -~
exarcise the Voting Rights, under and in accordance with the NSHAGt
- - andfor any regulations made underit. The Ghargqr agressthat the
- Security Agent may instead direct the Chatgor to give such valuﬁﬁary o
- notice as the representative of the Sectrity Agent within such tima .
' iframe as the Seaur:ty Ageﬁt may actmg reasonably reqmre

”%‘he Chargor shaﬂ not fy the Seaurity Agent WEthsﬁ %w& Business Days of any
' 'cerrespandenne recetvad by i’E in cannectmn with th@ reievani mandatary m’

m!untafy r“mizc:e

The Sez:arsty Agent is ;m‘z enﬂﬂeﬁ m appmnt a Receiver in respect 0?‘ any Ser:umy
- Assets of the Chargor which dre subject to 4 charge which {as created) was.a floating -
- charge solely by reason of a moratorluny being obtained under the Part A1 of the
Insalvency Act 1986 (or anything done with a view to abtaining such a moratofi i,
including any preliminary decision or mvestrgatmn) in respect of the Chargor, unless
. the Hoating charge falls. w;ihm any of the categenes descnbed in SEE}HQH AS}ZH) of the -
___Insolvezzcy Act 1986, : :

?Eééémptmn 't:.sf'prm'r mnﬁgag}"es :

o

' Ai aﬁy fime aﬁer the. Sebentﬁre Secuﬁi}f has h&mme ehfcrceabie %%xe Secuﬂty Agent may
@
by

. redeem any ;}nor Secursty agamst any Secunty ﬁsse’f aﬁﬁfﬁr

-prac;urﬁ the‘transfer o‘:‘ %hat. 8'ecunty‘ ia -st'seif-‘ andfar-

“settle and pass the accmmts af the holﬁer of aﬁy pnur Securﬁy angh arsy accaurtis sa

- settled and passed shaH be z;crsciaswe ai’\s‘:i bmdmg or ihe ﬁhargar

Guarantes and Debenture JUKM238080443 _ _ . DLAPiper|2s |
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Al prmmpaf mtetesi cﬂsts charg&s amﬁ experises of and incidental to any sugh redemption
and!ar ffaﬂSfE? shall be pam{ hy ihe Cbargof to ihe Secuniy Agent on demaﬂd '

155 -?nsf;ieges

. receivers have been duéy appmnted uncie; the Act exc@pi thai sect;an 103 of the Act
' .daas fot a;::p{y ' _ .

__Each Rec:ewer and ihe Securtty ﬁ«gent Is antlﬂed t& alf the rzghts powers pnwieges )

and imminities conferred by the Act on mortgagess: and receivers when such

_ Tc the extent that the Securlty Assets cﬁnshtute *'fmaamfai miiataraf‘ and this Deed
" and the obligations of the Chargor tnder this Deed constitute 2 “securily finangial

collatoral arrangement” (in each.case for the purpose of and as defined inthe

Financial Colfateral Arrangements (No, 2) Regulations 2003 (Sl 2003 No, 3226}}
- each Receiver and the Seciirity Agent shalf have the right after this Debenture
 Security has become enforceable fo appropriate all or any part of that: ﬁnanmat
caliaterai inor fewards tha satrefactmn of the Secured {}hhgatscms

For the pur;mse of clause 1 5. S{b), the. afalua of the fmanmai r:aHatera apmmpnated

- shall be such amount as the Receiver or Seaur:ty Agent reasonably determines
~having laken into.account advice obtained by it from an mtiependeﬁt mvastment cr
y _accauntaﬁcy firm of nat;cmai Sfaﬁdtﬁg s&iecteei by it _

486 No iiahli:ty

_ 'Meﬁher tha Secuﬁiy Agent any other Seaured Party for aay Receiver shall bé liable -
Ay in res;:eci of all orany part of the Security Assets or (B} for any loss of damage
which arises ﬁut of the exercise or the attempted or, ;;ur;mrted ekercisaof orthe.

. failure to exercisé any of, its or his respective powsrs (unless such !oss or damage is

-cauged. by fis o h;s gmss negtege;’sce or w;iful m;scanduc;t}

"'Wthoui prejudice fothe generaiﬁy of clause ‘65 (4, neither the Securﬁy Agent any’

other Secured Party nor any Receiver shall be liable, by reason of enteringinto -

' possessionofa Security Asset, to account as mortgagee in possession oriorany
logs on reaiisatm orfor any fiefault or omission for which a mmﬁgagee in pcssessmn-'

mtght he liable.

AsT Pmt&cﬁnn of third pari:ias

_Nc persan (mciadmg 8 purchaser) dealmg wzth ‘tha Secuniy Agan‘; ar any Recewer nr
E E}etegatsa will b concemed to anqusre ' o

@
®
R
@

wheiher th‘e Secured ﬁbia-gatfaﬂs ha'\ze'bédénﬁé ;iayagblé.;'

. whe%her any pswer which the: Secumy ﬁgent or the Recewer is purpcrtmg to exermsa
. has’ beesme exermsabie '

wheiher anyf mcmey remams due undef any. Loan Décument; ctr

hﬁW any muney paed fo ihe Secarszy Agent or to ihe Ree&wer is ta be app leﬁ

16 "__F{e*é:ewer -

L1840 -Remavai and rep!acemerit

The Saz:urtty Agem may from’ ’ﬂme fo tims remove any Receiver appmnted by it: {subject i
: he case of an aﬁmsntsﬁaizv‘e recetuefshap, to section 45 of the lnsaiveﬁny Act 1986) and

Gua;antee and Debentui’é |ummnzasaﬂma - o C . DlAPiper2d
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-"£$;2 -
163

165

17

"wherzever it may tﬁeem appmpr:a‘te may appnmi a rtew Recaw&r in the place of any Raveivar :
' '-whase appomiment has termmaied _ _

_ i\ﬂuitipie ﬁecewers
E i at any tzme thare 13 more than one Raceiver c:f allor any pari of the Se{:unty Asseis arrdior
the income of the: Security Asséts, each Receiver sha!l have power fo act mdw;duaﬂy {u niess
atherw:se staietf in the appomtment dccument}
: Remuneratmn _ )
_Any Recesver shaEE be antii!ec} ta remunerattsn for h!s sefvices at a rata i be f" xed by
-agreement. Betwaen hlm and the Se;:uﬂiy Agent (cr, fazizng su::h agreement ‘tc be ffxed by tﬁg' :
Secuﬁfy Agent} _ . -

Fayment by- Ret:;ewe’r- :

Gniy manles actually pasci by a Receaver to the Secur;ﬁy Agant in reiatmn ta the Secured
Obligations shall be capable of. basng appiled by the Security Ageni in dascharge of the

'Secured thgat;cms
g '-Agenf: Gf Ghafgar

. -_Any Reaelver apysomted by the Secunty Agent um:iar ih;s Deed sha ik be 2ha agent ‘of the'
" Chargor. The Chargor shall {subject to the Companies Act 2006.and the Insolvency Act 1986)-' :
- besolely responsible for his acts and defaults and for the paymant of his remuneration. No. -

- Secured Party shall i incur any- tiability (etiher to the Chargor or ta:: any ather pemm) hy reason .
Coof the appﬁmimeni‘ of 3 F{eceaver or fGr -any. athf-ar reasan .

Fawars of Rer;e_sver:

General powets

' _'_Any Recewer shall have

: {a}' alkthe pcwers whzc:h are mnfarred on the Secunéy Agem by {:}ause 15.3 (Pawers of -

: Seczmt;i Agenf}

- by - alt Ehe powars which are canferred by ihe Aci Qﬁ marigagaas m gmssess:fm anc‘[ .

ar2

“feceivers appmnteef under the Act;

'(.c}'. . (whe%her or not they are an admmsstratzva raf.:e;ver) all the powers whmh are hsted

_ scheda!e 1 of the Insnlvensy Act 1986; and

) . all powers wh;ch are ccnferred by any ather faw canferrmg power o’ recewers
'.Addltmnai pbwars

in addltnon to the pawe;s ;'eferred tain ciause: 1'{ 1 {Generaf pawers), g Recewer shal! have -
the faifowmg poWers _ '

"'-(é')- 1o iake pcassassmn af callect anci g&t i sl or any part 0f the Seauniy Assets andi’or

income in respec.t of whtch they were appomied

b} 10 manage %he S&cuniy ﬁssets aﬂd the business Df the Chargar a% ihey thmk f;t

' Guaramee and Debenture mmmzsoa{m 3 _ B DLAPIper}2s - -
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o res:feem any Secuﬁty aﬂti fo hermw or ralse any m:mes; and secure the payment of
- ahy rioney i priority to the Secured Obligations for the purpose of the exercise of his -
. 'pi}wers aﬁcilar defraymg any casis or Iiablhhes mcmfed by hzm in such’ exemlse

to se]} ar coneur in sell ng, ieasmg ar ctherwsse dsspasmg cf all or ahy part r.;f the

Security Assets iri respect of which they were dppointed without the rieed to absawa e

the rsstrmhcms nmposed by seatmﬂ 103 of ihe Aci and wzthﬁut hmlfattcm

{;) . fistures mass be severed and sold separateiy frem the Rea! Pmpeﬂy

E (:ontammg ihem Wiihsﬁiiﬁ& consentof iha Chargof;:

: {_i'i_); _ :the consideration far 3ny such traﬂsactsan may Gonsistof cash; debeﬁtures ar

. other obligations, shares, stack or other valuable consideration (and. the _
amotint'of stch consideration may be dependent uptm profit of tamaver orbe:
- -::ietermmed hy athirg ;;arfy) and. -

iy 3 any such nﬂnsaderatmn may he payable ina !ump &um GF by ms%aimenis

_ spreaii nver sxzch parwd as they thfnk fit; .

o aEﬁar, :mprmfe deve!op, compteie mnstmct madzfy‘ refurbssh oF repa;r any

building or fand and o complete or undértake or concur in the completion ot

- - undertaking (with.or without modificaticny of any prﬂ;ecﬁ inwhich the Chargorwas
_-concerned or interested before his appointment (belng & project for the alteration;
: :mps*ovemsnt dava}epmﬁm campletion, r;anstmcﬂan mmd;ﬁe:ai;cm r&furhsshment cr R

repairof arsy buﬂdang ar !and)

fo carry uui any saie fease or a!her daspasai c;f ail.or any paft of the Sacuity Asseis
© by conveying, transferring, assigning or leasing the same in the nama of the Chargor

and, for that purpose, to enferinto covenants and other mn‘zractuai abézgaﬁcns inthe

' name of, anci soasio hmd the Chargr::sr,

1 take: aﬂy such pmceedmgs (m the nams of t?se ﬁhargcsr or atherw:se} a8 thay shail
think fit in respect of the Security Assets and/or income in respect-of which they were

appointed (including proceedmgs far recavery of rentor f}iher monies: m arreara at the .

- date of his. appamtmeni}

“tosnter ﬁnts or make any such agfaemen!: arrangemeat csr camprcm ise aﬁ they sha -

th;nk fit;

fo insure, and to renew any’ msurance& in respect of, the Sacuﬂty Ass;eta as tiwey shali_

" think fit (or a5 the Security Agent shall directy;

---to appom% arid emplay such managers mfﬁcers and wmkmen and engage such
- professional advisers ag they shal Fhink fit (:nciudmg, without prejudice tor fhe

: 'geﬁerahty Gf the fmegmng power o emplay his pariners aid ﬁrm} :

1 io fﬁrm one of mofe Subsmarzes of the {;hafgaz and o transfer f(e2 any Stich -
'Subsrci:ary aEE oF any pa;t of the Secunty Assets .

o s;;eraie ahy rent revzew clause in respect of any Reai ?’raperty m raspect of which
- they werg: appﬁmted {m‘ any part therenf) and ¢ appiy forany new or extencﬁed lease;
and: : L

for

'{;i} gwe vaisc:% r@ce;pts for all tonies and t6 do ait such ﬂther ihmgs as may seem

1o him t6-be incidental or conducive to-any other power vasted in him'or
riacessary o des;rab!e ?‘m* the reaissatsan of any: Secunty ﬁsssei :

Guarariles and Debenture {UKII123808044.5 e : S U DLAPper{s
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. (ﬂ} _ '_EXB}’GiSE i el at;&n to each Sacun{y Asset: all such puwars and nghts aY they o
o would b& capable of exercising if ihey were the absolute benefzcnai ownerof -
; tha Security Assets and. :

"{i'i%"}' use the naime of the Gharger fgr ahy o ihe aba\Je purgoﬁes

: Apphtzat‘mn ﬁf pmrgaeas

Appimatmn

= All monies: ;'ece ved by the Sﬁcuniy Agent orany Rezasv&r aﬁer the Eebeniure Semurrty has

182

483

18

184

‘become enforceable shall (subject to the fights and claims of any persoiv having a security.
rankmg in; ;:»f;c::r:iy ta the ﬂebentura $acurtty {if any}) ba appiaed in the following: arcﬁesr '

) I ._fzrst iy satssfactzcn af or prews:an for, all costs charga& ané sxpeases mcurred and'_'

‘- payments made by the Security Agant any other Secured Party ofany Receiveror
- Delegate and of all remunaraimﬁ dueto the Recewer in caﬂnectmﬂ with this Deed aroo
ihe Secuniy Assets, _ .

'...('if_!}'_ "__semndfy, i czr iowards satssfafztmn of the remafmng Sec:urexi thzgaimns i

: accofﬂance with clause 18.3 {Appmpﬂafion ahd SHS,UQI‘?S& ac:cesz}, ané ; .

ey th;rd!y, in payment of any surpfus fothe Qhafgﬂr of ather persan ﬁnmtad tia ut

Ganﬁngemsea

if the Debenture Seaumy & eﬂfamed a£ & ttme when no amoimnts are due under the Laan

' "F::acurnents {but. at atime when amounts may become o0 due), the Security Agentora

Receiver may pay the proteeds of any recoveries effacted by itinto a blocked suspense -

accourit {(bearing interest at such rate (f any} as ihe Ser:ur;ty Agen& usually granis far

accaunts af ihai ‘size am;i nai:ure

Appmpruatmn and suspense acﬂaunt

_ {33 : | '-'Sub;ect io clause 13 1 {Appfscatmn) the SEcm’sty Agani sha [ appfy a!! payments

Craceived in respact of the Secured Obligations in reduction of any ;:sart ofthe Secures:i :
. GbEtgatsans in any o;“der or marmer whichit may detefmma

E by Any sm:h apprapr;amn shall mrerf:dﬁ any appm;anatmn by the Chargof

-j(_cz}' . Ail momes reaeeved recavered or, reaifseci by the Secumy Agent unc{er or m

connestion with this Deed may at the discretion of the Secirity Agent be cradited: toa
- Separate interest-bearing suspense account for so long as the Security Agent:
- determines {with interest accruing thereon at such rate (if any) as the Security Agent :
. -and the Chargor shall agree upor iy writing) without the Security Agent having any-
-obligationto apply such monies and interest or any part of itin orioWerds the
“discharge of any of the Secured Obizgaﬂans uriiess such monies wouid ntear ai%
_ Secured ii)biggaﬁmns nfulh, o :

..S&imaff
' _'ﬁsm-aff fig ms

o .(a)_"' o The Secumy Ageﬂi aﬁci aach other Secureti Party may (i:»ui shalf not be 66 1geﬁ tn}

. setoff any abiagatcﬂn which is due-and payable by the Chargor and tinpaid (whether
_under the Loan Documents or which has been assigned to the Securily Agent or suich
““pther SEcured Fariy by the Chargor) against any obligation {wheiher of fiot: mafured)

- Guatantes and Debenture JUKMI123808044.3 ' - ' . DLAPiper|27
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: ‘1&2 ;

c;wed by the Sec:unty Agem: oF sunh x;\ther 3ecurad Party. ta the f:hargar regardless cf
the place of payment bocking branch or cufreﬁay ()f githar ciangatzon

' '{ﬁb} i AL aay t;me aﬂer ihe ﬁebenmre Seaunty has bemme enforceaia o {and in ac{dntmrs tc _

“its rights under clause 19.1(2)}, the Securily Agent and each other Secured Party-

.. may (but shall not be obliged {o) set-offany contingent liability owed by the Chargor

" under any Loan Document against any obligation (whether or not matured) owed by -
‘the Security Agent or such other Secured Party to the Chargor, regardless ﬂf Ehe
' place of payment, baokmg branch of currﬁmy af fztther abiigat:aﬁ o :

ey if thie ﬂhizgahons aré in d;fferer;i gurrenmes the Secursty Agant of s&ch other Sewreﬁi o
ol Party iy convert ez’rher ‘obligation at & market rate e:rf exahartge in its- usual colse: cvf_ :

| .busmess for the. purpase of the set:aff

' f{i;{) * f aither nbhgat:en is uﬁiiqusdatad ar unascertameci the Secunty Agent of such c:iﬁef
T Secured Parly may setoff in an arrount estimated by it in gaﬁd faith 1o be %he ameunt g
'of that obhgaﬁon ) : : . .
‘F;me depﬁsris .

".'Wfthaui pre;udxce g staasa 184 (Set—aﬂ‘}' if: any time de;wsst mature:s on’ aﬂy account wh:ch
the Chargor has with the Securﬁy Agerit o any mher Secured Paﬁy at atime within: Ehﬁ

e Seaurity Period when

w0

R B

'-(:é}; ) this {}ebeniura.-SecwEEy has:iﬁééume- éﬁfé‘fcea'&lej and-
-_{b} m:f Secured thgaimn is due anii payabie

| -_such ﬂme deposit shaii aummahcaiiy be’ renewed far such further mstunty asthe Securlty
. Agent or such other Secured Party in its absolute discretion considers. appro;mate uniess ihe .

Sacunty Agent or. such Gther $ecure.d Party othemxse agraes in wntsng

Qelegata ot

Each ofthe Security’ Agenf am:i any: Reaeaszer may- t:teiegat@ by pawer of attomey {ar in any.

‘other manner) to any person, any right, power or discretion exercisable by themi under this -

Deed ugon any terms {inciuding power o sub-delegate) which it may think fit. Neither the -

- Sedurity Agent norany Receiver shall be in any way fiable or resgonsible to the Chargor for

any loss or liability arssmg from any aﬂ% default oimissian or mzscanduct on the part cf any

'melegate
Further assuranﬁas
: Further achsn

The Chargor shall, at IKS own expense lmmeﬁtaieiy gele] ati acts azsci exectite aii det:umenl& as_ o

the Sssmraty Agent ora Receiver may réasonably spemf’y {am:i it such farm ﬁs thi Securrty

' -.';ﬂ\gent Bra Recewer may rea&onably FBQHH‘&) fﬂf

' {.é} L e:reaimg pen‘ectsng oF proiestang ihe Secunty mtendad m ba created by ihas Iﬁeed of -

: ':any other Lman Daf.:umem and.

'{:ﬁ}" : .faczfstaﬁng iha reaissaimn of any Sﬁﬂuniy Asszet;:

¢} ’ -facsistatmg e exerclse {}f any rzghts pewe;s and’ remedsas emrcisab & by the R |
N _iSecur:ty Agent, any other Secured Parly, or any Receiver or any Delegate in respect
: 'nf an’y Secunty Assei OF pmvaded by or pursuaﬁt to the Loan Dacumems of by law ar': :

" Guaranteé and Debenture [UKN/1238080443. - | ~ DLAPier|Z
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92

. gdg s .ﬁreaimg and perfef;tmg Securaiy in favolir of Ehe Securaiy Agentor the' Secureci

- Parties over any properly and assets of the Chargor Jocated in-any jurisdiction GutSIde:'z

- ‘England and Wales equivalent or similar to the Segura:y iniersded to Eae created by or.
. pursuant to té‘ﬂs E}sad or any niher Lﬂaﬂ Dacument .
= This includes: |

)y . the re.-éxe;:i;ﬁéﬁ of iﬁés Deed %ﬁr-Susﬁ Loan Document;
'{_5_‘('}_' : the execution of any Jegai mnrtgaga charge transfm conveyance
-assignment, assignation or assurance of any pmpe:{y, whether to the
5 Seczmty Agenz orioits nemmee and

. f(’%ié}: ©the'giving of any natme, art%er or drfeci:cm and the m&kmg of any fﬂmg cr
: : regtsiratmn T .

whmh m any such f::ase, the Sanurfty Agas"st may thtnk axped;enf:

Lnan Dm;umenis

' Ther Ghargor shali iaka att suﬂh achan asis avae!able fo.it {ms!uﬂzng makmg all ﬁ;mgs and

registrations) as may be riscessary for tha purpose of the creation, perfestion, protection or

- mainténatice of any Security conferred or intended to be corferred on the Securlty Agent ar
g ihe Sezufez:f F‘amas by .or pursuanz %e the Loan Documents

Spemﬁc ses‘:urity

- Without gamjtsdlce 1o ths generai;ty of cfause 214 {wafw: acr:un), the {‘}iﬁargar wsii

immediately Upon request by the Secarsty Agent execute any document contemplated by that :
clause over any Security Asset'which is subject to or intended to be subject to any fixed.

“security under this Deed (including any fixed securty arismg or miende:% ta ar:se pursuani h}
: faase 7 {E‘aﬂvemmﬁ of ﬂaafmg charge}}

L PGWE!* of attorney

R The Gharger, by way of secursﬁy, ;rrevcacab y and severaﬂy ap;aamts the Security Agent each

Receiver and any Delegate to be its attorney to take any action whilst an Event of Defaultis

continuing orenforcement of the Debenture Security has occurred which the Chargor is
. obliged to take under this Deed, including tnder clause 21 (Further assurancesy or, if ha

Event of Default is continuing, which the Chargor has failed fo take if such failure hag not:
been remedied within 10 Business Days of the Security Agent giving written notice tothe ™

Chargor réquiring complianice. The Chargor ratifies and confirms whate\fer any: attcsmey dceé

on

o ar purports h} do Qurﬁuaﬁi‘ to sts appﬂ:ﬁiment underthis clause:
E ﬁsﬁency Emﬂ‘iersiﬂl‘}
Albrionies recewed or hejd by the Securﬁy Ageni or any Recewef under tms Deéd: may be i

- -converted from their'existing currency into such other currency as the: Security Agent or the.
‘Recsiver considers necessary ar desirable’to cover the obligations and fabiliies camprised in

the Seeured Obligations in that other cirrency at the Security Agant's Spot Rate of Exchange.

The Chargor shall indemnify the Security Agent against all costs, charges dnd expenses.
«, -Incurred in relation to such conversioh. Neither the Secutity Agent nor any Receiver shaii

have any liability to the Chargor in respect e:;f any éass resaiimg fmm any fluctuation in’.

fexchange raies after any sueh cenvefsmn

- Guarantes and Debentire fUKkT123808044.3 - ' _  DLAPiper| 28
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244

242

25

254

282

283

: The Gharger may ﬂﬂ‘k ass;gri any af ﬁs agh{s o, ci:zﬁgatmns under this Deefi

_ '._Sésur;ty Agen‘t

) _Changes te the parties

_E;hargmg Gampames

) The Set:uniy Agaﬁt may ass;gn GI‘ transfar ait or any part Qf its nghts uncier ihis Deae:i

Seounty Agreement The Chargor shail :mmedlateiy uptm being requested to'do: %o by %he

- Security Agent, enter into stich dacuments as may be ‘necessary or deszrab}e o eﬁeat such
-ass;gnment or transfer.. :

: An;g:ess;un De_ecﬁ :
" The Chargor shall agres; and executs as & deed, any duly completed Accession Deed;.
' Miscellaneous -

_New agt:auni:s

fa}” .. IFthe Secaﬂty Agent of any :::rfhar Secured F‘arty receives, c:r is dﬁemad to be aﬁectﬁd: '
' by, notice, whether dctual or constriictive; of any subsequent Seeurity (other than a -
- Permitted Lien) affecting any Security Asset and/or the proceeds of sale of any
Security Asset'or any guarantee under the Loan Documents ceases” to continue in. . _
“force and/or the proceeds of sale of any Sesursiy Assat. it may open a new accotintor -
- accounts for the Chargor, I it does not open a new acoount, it shall nevertheless be -
. -{reated as if it had done soat the time when it received or was deemed to ha\fe
“received such naiice

E (bj':'_ o As fmm thai time’ a%i payments made fo the Securs{y Agem or 3uch other Secwed

. Party will be credited or be freated as having been credited to the new accaunt and
. wﬁi not ag}eraia to reduce any ameunt ofthe Secured thgaﬂms S

Tackmg _ )

&y Eac:h Sectzred Paﬁy shali parferm tta obhgatzans under the Lnari and Sacunty

Agreamea% (:nrziudsﬁg any thgat;en to make ava;labfe further adv&nnes}

o (») A Thas ﬁaad secures advances alfeady macfe and furﬂ‘ter ativances tcx be made
: Laﬂd Reg:siry

'(a') ’i”he Chatgor shali apply | m ihs Chl&f Laﬁd Reg;strar (and COﬂS&ﬂtS ‘tca such ain

_zipplication being made by ‘or on behalf of the Security Agent) for a restrictionin the -
* - following terms to be entered on the Register of Title relating to.any property -
- registered at the Land Registry{or any unregistered far‘sd sub;ect tof tst r@glstratmn}
~ahd agasnsi which this Deed may be ‘noted: : .

' -"Ng d:spms;i;an of the feg:stemd esfale by the proprfefor of fha mg:sl‘ered esfat‘e is to _
... . be registered without a written consent signed by the propritor for the time: bemg af
- ‘the chargé dated {*****}1 201‘*%1 in favour af ' ***"‘*} referred toin a‘f;e charges reg:si‘es or
their Gﬂﬂveyancer

- Guaranige and Debeniurs JUKMI123808044.3 SRR ' _ o - DLAPIper | 30 '
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L 254.

26

28

(o) The '_E:hs?rgﬁk :

() - - authorises the Secunty Agent io make any a;}piac;at;on whmh the Securzty
- Bgent deems appropriate for the designation of this Deed, the Loan and -
“Begeurity Agresment or any other Loan Docurvient as an exempt: mfnrmaiscn
- document. imder ruée 136 of the Land Regsstranan Ru les.2003; .

_ {n) © oshall useits besi endeavours fo asmst w;th any sﬂah apphcaimn made by i :
o onbehalf c;? the Sesunty Agent am:i _ .

iy -_ahall fwtify the Security Agent iy wrsimg as s&an as sf: receives. nai:oe af any
- person’s application under rule 137 of the Land Registration Rudes 2003 for
‘the disclostire of this Deed, the Loan and 3eeumy Agreenient or any other
“‘Loan Dncumeni feitewmg zts des;gnatm agan exempt enformatloﬁ _
: 'éaaumem :

' (c} " The Chargor sHall riot make any apphcaifen unf;iar rule 138 mf the iand Regmmmn

- Rules 2003 for the rerrioval of fhe &esagnatmrs of any such document s an exempt
: jznfarm:atmrs dacument. EEA :

(d}. 7 The Chargcr shail pfsm;}ﬂy make all apptfcatauns to and filings wzih Lar:ci Reglstry _
: ~which are necessary or de;sffabla umfer the Larad REQast;‘atlon Rules 2&4::3 to: pmteat
ihe ﬁebeniur& Security.. . .

: -'f’mtectwe a}auses

"Tha C%\argcr is deemed tﬂ be a prmmpa debtor in reiatmn te thas Deed. The ab!:gatmns af 1he:

Charger under, and the security intended to be created by, this Deed shall riot be impaired by

-any forbearance, neglect, indulgence, extension or time, release, surrender or loss of.

securities, deafing, amendment or arrangement by any Secured Party-which would ufherwaéa

~have reduced, released or prejudiced this Debenture Security or any surety Itabmty of the
; Chargm' (whather ar nct kncwn toit fzr i:a any Secured Party)

' _Nﬁigces

’ .Glause 10 ef the Loan and Semuniy Agreemant {Natmas} is ;ncamorated mtﬁ this Deed as gf
- fuilly set outin this Deed, save that the address and fax numbers of each Party forall -~

communications or dacuments given under or in connection with this Deed are those

identified with its figme-in the execition pages to this Deed or ‘subseqiiently notified from ﬁme '
. to time by the relevant Party for the purposes of the Loan-and Security Agreement or this.
- Deed to the Security Agent {or, in the case {zf the Samnty Agent, i:ay itio ihe other paﬁzeg tﬂ

ihe Lcan and ﬁecurﬁy Agreemeﬁt}

'_Qaiamat{ﬁns and cerhf;cates

: Any cemf caté’ nf of determma{;ﬁn by 4 Sesuresi Pafty oF the Secar ty Ageni sﬁec:?ymg ihe

amotint of any Secured Obligation due from the Chargor (including details of any relevant -

calcutation thereof) is In the absence of manifest esz cmnc!usave a’sﬁﬁeﬁcs agamsé ihe
-Chargor ;sf the matters to whmh it retaies ' _

: Partlal mvai:d;ty

“Allthe pmwsii}ns of thiis’ Deed are. severabée aﬁd d:stmct from ong amihsr andif at any hma

any provision is or becomes ilegal, invalid or unenforceable in any res;:ect under any law of

any jurisdiction, neither the legality, validity-or enfarcaabslsiy of any of the remaining praws:ens. L
-northg lega ity, validity or enforceability of stch provision under the iaw ofany other ;
i 3unsd1ct;o;1 will in. any way he affeciezﬁ or. ;m;}a{red _

Guaratitee arid Debenture JUKMI123808044.3 " _ ' ) DLAPiper[31
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34

ﬁemeci;es anﬁ waivers

' N@ faiiure 16 exerc;se nor any detay i exerc;smgy on the part of the’ Secunty Agent {or sy
other Secured Pariy), any fight of temedy under this Deed shall operate gs a'waiver, nor’ shali' =
any s;ngie or partial exercise of any right of remedy pr&vent any further or other exercise, or

. the exercige of any other right ar remedy. The rights and remedies pmv;deci am cumu!atwe S

atid not excmst\sa af any. nghts or remedios prav;desf by Jaw.

'Amaﬂdmenis and waw&fs

“Any prmfzsicsn c;f this ﬁeeﬁ may be amended GnEy :f the Sacunty Agent anid the Chargar so

agree in writirig and any braach of this Deed may be waived before or after it occurs only if

"~ fhe donsenling Parly so agrees i writing. A waiver given or consent graniezﬁ by the Secumy
“Agent under this Dead will be effective only if given in wrltmg and, fhan only in the mstance
~and for the ﬁurpase for which it i ts g:ver: : o :

--'Cﬁunterparts

This Deed may be exectited in any ﬁumber of counierparts and this has the same effer;t asif

ihe S{gﬂatures (and ﬁeais‘ ;f aﬂy} ot the saunterparts were'on 4 single mgny of this Deed

| Relrease_ :

R'é!&asa'

Upon the exp;ry of iha Sacuraty Permd (but not at%;etw;se} the Senuraty Agﬁnt shafl at the

~ request and cost of the Chargor, take whatever action is necessary to release or ra-assign -
: {w;thnut recourse ar warraﬁty) the Security. Assets fram tha Esebeniure Secumy

' F{amstatement

“Where any dfscharge (whether in respect of the cbkgahﬁns cf ihe E:hargﬁr oF any securety for
~ ‘those obligations or otherwiss) is made in whole or in part or any arrangemerit is inade-on the
- faith of any payment, security or other disposition which is avoided of must be restored of

- insolvency, liquidation or otherwise (without limitation}, the lishility of the Chargor underthis:

- Deed shall continue 4s if the discharge or arrangement had not ocourred. The- Security Agent

< ray concede or compromise any clain that any payment sesufsty or oiher d;spes;itcm is

Esabie 1o avmﬁance or res%arai;an

' 'Gavermng iaw

" This i’:zeed and any norsnmniramuaE o&hgaﬁens arising m;t of or m mnnez;{ian we’th st shali
- _gmrameé by the: laws of England and Wales. _ B -

'  ; Enfarcgment

(a} " “The couits of Enigland and Wales have exsiuswe 3urzsci;cngn te decide any dlspute

“arising out of orin donnection wilh this Deed {incliding g dlspute relating 16 the

axistence, validity or termination of this Deed of the consequences of its nui!:ty orany "
‘non-contractual sbiigatmrss ar:smg outof of in cﬂnnecizon with ihus Qeed orits subjet:té

g maﬁer of farmaﬁﬁn {= Dispute)

: (a} -"z'he F’artzes ;;'revncably agree that ihe ﬂauﬂs of Eng%and amﬁ Waies are; tﬁe ma&t-' g
- " ‘appropriate and convenient courts to ﬁec;de ﬂzsputes and- ascordmgty RO Party wrlt. e

T 'argue tothe. acn’srary

Guaranzeeanei ﬁﬂbﬁﬁ‘ll}i‘e jUKMf1238{380443 B R . DLAPIper 32
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INWITNESS of which this Deed has been duly executed by the Original Chargor as a deed and duly
executed by the Security Agent and has been delivered'on the first date specified on page 1 of this
Deed by the Original Chargor. '

Guarantee and Debenfure JUKMW/123808044.3 DLA Pipert 33
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 Schedule 1 Details of Security Assets.

Part 1 Real 'Prﬁﬁfeﬁy

-None as at the date of this Deed

- |'None as at the date of this Deed

Part 2 Charged Securities.

| Norie as at the date of this Deed

Part 3 Security Accounts

. None as at the date of this-Deed"

Guérantee and-Debenture [UKN/123808044.3 N OLAPipsr] 34
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Part5 'F?éievani Contracts

None as at the date of this Deed

-~ Part 6 Insurances?

Property 7034503346

i_C"B note to Company: Please see query abovs alTdothole 5, Please complete the fnsured risks column and indicats’ the ralevant golicy
number, ¥f there is an insurance folicy in place (or corifirm if holl. Please also listdny other insurante poficies the company holds,

‘Guarantee and Debenturs [UKM/23808044.3 ~ DLAPiper|1
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$sheduie 2 The Guaraﬂtee

: 'ﬁgntsnumg guaraﬂtﬁa _

- Th;s gaarantee sa t:ontmulng guaraniee aﬂd wilk: @xieraﬁ io the uit{maie ba ance ﬁf sums o ao
* payable by any Chargor under the Laaﬂ Dotuments; rﬂgardl@ss of any sntermecﬁate paymeni S

of drsahafge m whole ar s;’s part

'_'-'Remstatement

' Ef eny disc:harge reiease or arraﬁgement {whether in :'espect of the abisgatmns nf any Chargar' K

ar any security for those obligations dr otherwise) made by the Secunty Agent i 'whole or in
part on the basis of any. payment, .security or other disposition which is avoided or. must. be”

- restored in insolvency, _quwdatmn, administration or otherwise, without limitation, then 'the
. liability of each Chargor under this Deed will ccmmue or be remstated as-if the: ﬂnscharge :
i -retease or arraﬂgement had nat occurred : - :

.Waiver ef defem:es -
- The obizgaﬁans of gach Chargar tmder th:s- ﬂeed Wi l a‘wt b& aﬁested iy an act, nmassmm matter’ N
or thing which, but for this Deed, would reduce, refease or prejudice any of its abl 1ga%tcms under.
: _ﬁns Eieed (w:thcmt i;mﬁatien and whether er nnt knnwn ta it or tc the Seeunty Ageni} inc udmg -

."{a.} - 'any ‘hme _wawer or ﬁﬁnsani graﬂtatﬁ ia or r:amg:asﬁsan w&th aﬁy Chargar Gi‘ ather

: parsm

{b) ti‘se rerease a? any aiher C.I’zzargar or any cther persan urider iha terms Qf aﬂy"_

: mmpos;tlan ar afrangement with any- creﬁawr af any member of the Gmup, o

. .{C}:': the takmg‘ .vsanatmﬂ camf.}mmise} _exchange renewal o rei@ase Qf -gr. refusal oF

neglactto perfeet take up or enforce, any rights against, or secuirity over assets of, any-
‘Chargor or other persnn or any rion-présentation or hon-observance of any formality
‘or other requirement in respect of any mstmment or any faziure ta reafise: the full valge:

of any secur:ty, :

' {ci) any mcapacsiy or %ack of puwer auihorety o iegai personamy of or t:iissm iition a:chang&- .

in the mambers oF sta{us aofa {:hargnr or any other: pef‘sam '

ey i;anyamendmeni nt}vat:on suppiemeni extensm restatement (hawever fundamentat .

- and whether or not more ﬁsnemus) or replatemeni of 'a Loan Document.or any other .
document or secunty mﬁ luding, without limitation, any change in:the purpose of, any-
sxtension orincrease in any facility or the addition of aﬁy new faculity under any Loan:

L Dar:ument af other dccument of secuﬂty, SR Lo

' {f} ' :any uneni‘arceab:!ﬁy* siiegaliiy ur mva!idﬁy of any a?shgatmn of any persmn ander any

©Loan. ﬁﬁmmeni Gi‘ any-other docurnent or. secunty, or

{g} | _any mscis;ermy,_ -admfmstrat;an-ﬁr ssmslar.pmcee_{isn_g&_-_
. '_Gﬁarar;ior intent

} 'Wtheut pre;udice ta e geﬂeraiiiy af paragraph 3 (Wazvﬁr of deﬁences) each f;hafgcr :
* expressly confirms that it intends that this guarantee shall’ extenid from time to time to any ™
(however fundamental) vari atitzn increase, extension of addftaan of or to-any of the Loan
-Documents andfor any facility or amount made available under any. of the Loan Documents for -

tofer

the pu;’peses of orin connection with any of the: f:;tchmg ‘business scquisitions of any-

‘increasing - working ta;)iiai enabling iavestor disiributions 'to’ be mads; cartying “out.
'restnmtunngs refinancing emstmg facilities, refmanmng any ather sndﬂbiedness makmg

"-’.gggmﬁttﬁﬁ'aﬂd Debentere ;@;&KM[’}Z&'&%BO&E.IS _ ' "DtA_préTEZ '
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B .famhizes ava:iab%e tﬁ new fsaz‘mwars any ﬁiher %i:ar;atmn or ex{ensmn of the purposes for wh:ch:
©any suth facai;iy or amount might be made available from: time fo time; and- any fees ct}sts: _
arsd!m expenses assoa;aied with' any of the faregamg '

B i-mmﬁdiate 're::ourse -

Eacf*z Charg;:af wai\fes any rrgh%: it may have of f;rs’t reqwrmg the Se{:unty Agent to proc&ed-

- against or enforce any other rights or seaunty o claim payment from any person before claiming

- front that Chargor under this Deed. This waiver appifes srrespactam t’!f any §aw or any prcms:unj- :
Cof & Loan Dcwment to-the mnfrary S L _

& i&;ﬁpmpnatwns

; _Un%ui all amaun%s which may be cr bes;came paya&;ie hy the Cha:gars undar orin c:annechan wzth"' :
“the Loan Dosuments have been wrevncabiy pa:d ity futE iha Security Agent {or aﬁy trustes or
‘agent on jts isehaifj may

' {a}'-' - refrain from appiymg or enfarceng any gther mﬁmes, sacursty of r:ghts held or recesvedi_ -
. by the Security Agent (of any trustee oragenton its behalfy in respiect of those amounts,
.of apply and enforce the same in stich manner and order as it'sees fit (whether agamsi::
- those amounts’ or a‘merwise) am:t no Ghargur shal¥ be enm{ed to the benefit of the sarme;
-'and _ R L

: {.i;i}ﬁ - hold.in an |nterest-bearmg suspense ac;munt any momes receavax;? fmm &ny Sharger -
: -:or on aocount. v:)f any Chargcr s ligbility urider ih;s Deed. . .

. 'Eiaferral af: ﬁhargcrs rzghis N

= UE’EIEE ail amaunts Which may beor hemme payabta by ii‘se Shargers under or’ n canﬂecmn w:th _
‘the Loan Documents have been irrevaz:ab%y paid in full and unléss the Security Agent otherwise:

- directs, i Chargor will exercise any rights which it may have by réason of performarnce by itof .~

its abzagatmﬁs Underthe Loan E}ccumenis or %:ay teason of any am&uat bemg payab &, or I:abxhiy .
ansmg; ander ihis Deed: ' = _ '

T (a8} tobe mdemmﬁed by a Ghargm

B (b} i ta claitn any c:emnbut:s:m ?{cm any Q%Rer Quaranm{ of any Cﬁargm g abhgatmﬁs urrder'
. the i_aan Eﬁcumen%s : .

_ {c} o 2ake the beneﬁt {in whﬂfa oF it nafi and whethar by way of suhragatwn or aihe;wase}"

of any rights of the Seourity Agent under the Loan Docurients or of anyotherguarantes |

or security taken- pursuaﬁi fo, or n cannect:an wﬂh tha Laan Deaumenis by the
_Sacunty Agent; _

Sy to bring’ legal or other pmceedmgs for an grder recgunrmg any member of the Group to )
7 make any paymient, or perform-any obligation, in respect of which- any Chargor has
o lgiven: d -guarantee, undertakmg oF mdemmiy under elause 2.1 {Gu&mm‘ee and
: -mdemmiy)g : .

e e exemase any right {}f set—aﬁ agamst any member of the Grogpl andior -

{f} S eiaim oF pfcve as'a cfed%taz‘ of arzy member of ihe Gmup m ccmpetatmﬂ wsﬁh t;he__-
: ,Secur;&y Agent . : . :

: -if‘a Cha{gef Tecsives. any bemafat payment ﬂr a:i:stﬂbutzcn i feiahm tor sucﬁ r:ghis :t shall hald;: _
‘that benefit, payment or distribution to the estent necessary to enable all amounts which may" .
beor hecame payabte tc the Secunty Agﬁnt by ihe any member of !he Graup “under ofin

: Gua_-fanﬁ!ga-.énﬁ-ﬂaﬁeﬁmré_Il';j%f_:iviﬂzﬁ&ﬁﬁqzm;a_-_' ' T . . " BLA Piper | 3
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connaction’ with the Loan- Documents to be repaid in full on frust for the Security Agent and
shall promptly pay or transferthe same to the Secufity Agént.

8 Additional security .

. This guaranteé is in addition td, and is not in any way prejudiced by, any other guarantee or,

security at the date of this guarantee or subsequently held by the Security Agent.

Guarantes and Debenture [UKM/123808044.3 B DLA Piper | 4
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 Schedule 3 Form of rotice to and acknowledgement from Account Bank

“To: [Nere and address of Accaum‘ Sén}‘f}_'

- Dated: [+ 2004

| Account Holder: [*****] (the Chargor) -

| Security Account Nos: [**+*] (the Security Accountfs])

- | Account Branchz [+

A We pive: naﬂce that by a debenture datad {***** 1200 {the nebentum} we have charged to

¥ {the Security Agent) as Security Agetit. For certain banks and others (as. refarred ta m S

the Debanture} al! our prasent and future rrght tziia and mfersst inand tn

' (é}_-' the Sacunty Accounts {as deflneﬁ in this !etier)‘ aii ioriies fmm time to tame stamimg _
1o the credit of the Security Accotnts and all addztzans io or rer:ewa!s or raplacements- o
: -thsraaf (in whatever zurrency)! aﬂd _

(h}: Sl cher accaunts from time to tirme mamtasned wuth yr:tu by Us and aii mames at any
- time- standmg to. the credit-of such accaunt&i

- (tugether ﬁhe Charged: Am:aunts) and ta all interest fromi time'to tma accrued or accrumg o
‘the Charged Accaunts, any investment made out of any such monies.or acccaur;t aﬁd all nghis
tr.} repayment of any ef ﬁhe faregmng by you: - _ :

L2 We atfwse you that, Uﬂdai’ tha tetms of the Debeniure amﬁ upan wntten mstruct:en frorri the.:
: - ‘Segurity Adent informing you that an Event of Default has ocourred and is continuing, we' ate

- not entitled to withdraw any monies from the. Securzty Acrsauﬂts wﬁhcut fsrst havmg nbtamed

the wn{ten ccnseﬁt cﬁhe Secﬂ rgzy Agent :

3 We: lrr;evpeaby authorise and mstrf_._zsi you from time ta time:

“{ay. - that, fc}!iawsng youf receipt af wratien mstruciron fmm ihe Secur:ty Agent mfcarmsng you
. thatan Event of Default has ocourred and is dontinti ngg to held all monies frorm time -
to time standmg o Ehe credat of the: Gharg&d Acc:ol.fnts tt:x the ﬁrdar of thé: Seaursty

“Agent;

Aby fﬂiinwmg recexpt by yea of wrilten notice from tha Secuniy iagent miarmmg you ihat
' BEvent of Defsult has ocgurred and is gontinuing, to payv all or gny: pait of the.
- monies standing to the credit of the Charged Accounts to the Security Agent (or asit.
U may direct) prampﬂy followirig recespf af wrzﬁen mstructmﬁs fram the Sef:urtty Agersi
- o ii‘sa?; effect ars{i . :

&) o djsciose Eﬂ ihe Secunty Agent such snfmmaiznﬁ raiatmg to s aﬂd the Dharged
ﬁcaauats as the Secunty Ageui may fram ttme totirme fequest youi. ic*a pmv;de

" Guarantes and Debenture _IUKM{éQBﬁ{}i_i{)@_,E” c N o “DLA Piper | 5
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4 We agrea thai you dre nnt hound o anqmre whéther ihe r:ghi of the Security Agentto
© - withdraw any monies from dny Charged Account has arisen or bé concerned with (a) the
‘propriety or regtlarity of the exercise of that right or (b) notice to the cantrary or (€) to be
'responsabte for. the appiscalmﬂ of any monies received by the: Securziy Agenf

....... 5 .. This nn’ﬁm may on!y be ravoked or amended with the prtor written: consent of the Secartiy
. Agent ' -
-8 Please c:unﬁrm by ct}mp{etmg the enclosed. copy-of this ﬂot;c:e and _retummg zt to the Sacunty :

' Agent (witha capy to us) that yau ‘agree to the above: and that:

{a} 'you accept the. authansaimns and :nstruatzanﬁ fmntamed m this nc’nce and your
: undertaka to. cam;:;Ey with this. not:ce

(b)) ycn have not, at the data this riotice is feturned to the Security Agent, rece;ved nctlce
- - of any assignment or charge of or claim to the monies standing to the creditof any -
" LCharged Account or the grant of. any security or other interest ovér those monies or
any Charged Account in favour of any third parly and yau will notify the Secur;ty
- Agent pmmpﬁy if you shﬁuid do soin the futura :arsd .

{é} - yau do hot at the date of this notice and will not ini the future exerczse any ﬂght to . _
 combine accounts or any rights of set-off or lien or any similar rights in’ ralahon fo the
'momes stanci;ng to. the credit of the Charged Accounts .

7 - This notice, aﬂd any’ acknawledgement i connection with it; and any nc:n-cantractuai
cbhgat;ons ari smg out ::f or m comecttnn thh any-of ihen’s shaﬂ be gavemed by Eng ish' law

Youirs faithfully

for and on-behalf of
- [NAME OF CHARGOR]

' Cointersigned by

far and on behaif of - '
[NANE QF SECURETY AGEi’dT}

- ‘Guarantes and Debenture {UKMI123808044.3 ' T - DLAPiper |6 . -
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{On copy}
TO: [***k*]
g8 Secur;ty Agent -
[ADDRESS]
Copy o~ [NAME OF CHARGOR]

We ackncanedge'. receipt of the above notice. We confifin.and agree:

(a) that the matters referred toinit do nct conflict with the tarms which apply to any Charged
' Account and

(b). the matters set outﬁ i'n' paragraph 8 6f ﬂée_ above_noﬁce. .

for and on behalf of -
IName of Account Barnik)

Dated: [*****] 20[*]

‘Guarantee and Debenture JUKM/123808044.3 - ' BLA Piper | 7
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"'"Sshedule 4 Farm ef notice tﬁ am:% ackmwiez:igemwt b‘y pariy tm
_ _jRe!a\fant Contract - -

Ter Unseri‘ narie and adc?rass fsf re!evani paﬁy]

ﬁateﬁ [*m:mr 2{}[“2

RE: gggsmfg& RELEVANT mzvzmm} mmt} g*****g aa[**} BETWEEN m mu AND a8
AND (2) Py THE CHARGOR) - ) | |

i We gwe ncﬁme iha% by a debﬂnture dated [*****} 20{**} (%he aeheniu re} we have asszgned te o
[+ (the Securify Agent) as Security Agent for certain banks and others (as referred to'in. .
- 'the Debenture) all our prasent and futdre right, title and interest in and to {insert details of. :
Relavant Contract] (together with any other agfeement supplementing or amending the sdme, .
‘the Agreament) includi ing all rights and remedies in conﬂectfan with the Agreement and eii '
pmceeds and clai ms ar;smg fromf the Agreement : o

S _We ;rrevocah{y au%hsrsse and msiruct yeu from fime to tlme

: .('a} to chscEcse to the Secursiy Ageni at our: expensa {wﬁhuuﬁ any réfererice to or furihar
' ‘authority from us and without any enguiry by you as {o the justification’ for such:
disclosure}, such information relating to the Agreement asthe, Securaiy Agant may.
frorm time tg time: rec;uest

| b that, Tol iawang your: recexpt of written instruction frﬁm thg Securiiy Agant informing: yau :
T thatan Event'of Defauit has aoourred and is nﬁ:nhnumg, to hold all sums fromtime to
- time due and payable by ycu tc;s us: under the Agreemem ta the order-of the Senumy o
= Agent ' : . : '

R (- R faﬂawmg recespt by you Of wrsﬁen nuirce from the Securiiy Agant mfnrmmg you: Ehat S
- . an Event of Default has occuirred and is continding, to pay or rejease all.or any pait of .
" 'the sums from time to tifne due and payable by you to us under the Agreement cm!y
“inaccordance” w;’m the wniten instrictions’ ‘given to yau hy the Secuniy Agent fmm
' __i‘rme totime; . - : :

R () 'fcsiicwmg rece;pt by you of wntten netfce from the Seeumy Agent snfcrmmg yau that
. an Event of Defaulthas occurred and is continuing; to comply with any written notice
- orinstructions in any way relating to, or purporting to relate fo, the Dabenture of the.
- Agreement or the debts represented thereby which you receive at any time frorm the -
‘Security Agent without-any reference to or further atithority from us and without:any
: enquiry iay you. as tc the jusiafmaixen far or validity of aueh rwtme orinstruction; and

: _'{e}g b tosendt sapfes of ati notsces and mhm mforma!;an gwen or rene;wad under %he
L Agreemeﬁt to the Securzty Agerﬁ Co _

-3 .Fo iowmg the: rece;pt of any notice fﬁ:sm the Sesumy Ageat ihat an Eversi af Default has _
“aceurred arid is continuing, we are not permifted to receive fron you, otherwise thar thraugh :
- {he Security Agent; any-amolint in respect of or on account of the sums payable to.us from
firme to time under the Agresment orio agree any amendment or supblement to, or waive any ;
. cbllgatm um?er the Agreement wxihuut the. pnaf wrsiten conseni of the Secumy Agent

ToE Thrs hotice may tmiy be revoked or. amended wﬁh the pram‘ Wfiften z:ansent szf the Secur iy
'-Agem o S :
. 5 : L PEeasa mnﬁrm by z:ampiei;ng the encias&d cn;&y of th;s r;atsce and feturmr;g it to the Seeunty 5

.Agent (w:th 2 c:opy éo us} that yﬁu ag;ee to the above and that

Cuaranies and Debentire JUKMA23808044.3 IR T TDiA sviperis'
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®

you acc:ept the :nstruct:mns and. authorisations contained in thls notice and you :
;j‘undertake o compiy \mth this nattce

you have not, at the date thss riotice is returned to-the Secunky Agent rece;ved no&tce
of the assignment or charge; the grant of any security o the existence of any other.
interest-of any third parly in or to the Agreement or any proceeds of it and you will

notify the Security Agent promptEy :f you shautti do so'in future

feliawmg recespt of & nohfscattan from the Secunty Agent that an Event of: Defautt has

‘ocourred and is continuing, you will not permit any: sums to be paid to ts or any other

person {other than the Security Agent) under-or purstant to the Agreement wsthcut

- the prior wrltten consent of thie security Agent; and

(&

if you make 3ny aﬁempt to terminate or amend the Agreement followmg rece;pt of &

notification that an Event of Default has oceurred and is continuing, you will liaise with

and noisfy the Securzty Agent as the pmper counterpariy under the. Agreementand-
- not us.

6 __.'Thls m:strce and any ackaowiedgament in connection wath it ard any fion- cantractuai .
' 0b!|gat;ons ansmg out of or in connect;cm w;th any of them, shaii be governeci by Enghsh law:

Yours fa:thfuily

for am:t on be_h.alf_.of |
INAME OF CHARGOR]

Guarantee and Debenture JUKM/123608044:3 _ ' ~ DLA Piper | 9
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[On copy]
TG E*#!%%} . .
as Security Agent
[ADDRESS]
..... " Cgpytg: TERP R [NAME OF CHARGGRI TN

We acknowlédge receipt of the above notice and consent and agree to'its terms. We confirm and
agree to the matters set out in-paragriaph 5 in the abave notice.

forand on béh_aif_"of' -
[Name of refevant party]

Dated: [*****] 20[*

Guarantee and Debenture JUKM{123808044.3 DLA Piper [ 10
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.'_Sz:hédu les chrm e:zf nﬁtzce to and ackmw?edgemant by msurers
o [fnseff ﬁame and address of msumrl |
| | | Dateci g*****} 2{}1**1.

K {&ESCRIBE INSHQAHGE F’QLI{J?ES} DATEB [*****} EB[“*} HETWEE?\E {’§§ ?ﬁij ANE {E} {**"**] {THE--'
'{}*Hﬁ;RGGR}

A We give notice ihat by adebenture dated [Frees] 20{**] {the Debentur&}g we have Eass;gned}i .
o [P (the Security Agent) as Security Agent for certain banks and others (as referred to- -
- inthe Debenture) alt our present and future tight, title and interest in- and ta the Policies ~
{together with any.other agreemeﬁt supplementing or amending the sama, the Policies):
mciudmg all rights and remedies in connection w;th the Policies and alt prcceeﬁs and siaims :
arlsmg fmm the Policies: - L

2 _ We frravacabfy authmse and snstrur.:t you fmm tzme o Etme

gy io Ci;ssiosa ts} the Sacurity Agent af f:}ur expense wﬁhuut any reference to er further
o -autherity from us (and without any enquity by you as to the justification forsuch. .
- disclosuite), such information raiat;ng tcr {he E—”*a m;es as the Sesunty Agent may from
t;memimama request _ '

{6y fexlicxwmg wrﬁien instruction fmm ﬁhe $eﬁuni§f Agent mfmmmg ywu iha& an’ E\;ent of
: | Default-has occurred and is contining, to hold alt sums from time to time due and
g payab g i:ty yrm ta us under the Policies: ics the order-of the Security Agent

B (N -feEEnwsng feaeipt by youof wntten notice from the Secunty Agent mfarmmg ycxu that
. - an Event of Default has occurred and is:continuing, to pay or release all or any part of
- the sums fromtime to time due and payable by youi 1o us under the Palicies onfyin . .
- acdordance with the written mstruct;&ns QEVeﬂ to you by the: Seszzr:ty Agant from time -
to isme L
{d} fo]lawwg raceapt by you mf wiitter fwtuce from’ the $ac:uniy Agertt mfcrmmg 'y'fau that
' an Event of Default hasg ﬁccurred andi is continuing, to comply with any written notice - -
orinstructions in any way retating to, or purporting to relate o, the Debsnture, the ™
- surms payableto us front time to time under the Policies or the debis: represented by
“thérm which you miay feceive from the Security Agent’ (w;’zhﬂut any reference to or
furtherauthority from us and without any enquiry by you as tothe juistifi cataon for or
: vaEn:taty af such notice or ;nsirufzt;cn) and.

. {é)} RS sand mp:es of all notices and ather mfarmation g:ven or rece:ved under the -
: ?efscstes to ihe Secuniy Ageni S

B We az’resmcabiy msiract yau with eﬁect fram. the dafe ef t%us nutxce ‘to ﬁote ofthe re!evani
“Policies the Secutity Agent's interest as loss payee and as first priorily assignee. of. ihe
-F‘ﬂilCEES and the rtghts remeéses pmceeds and clalmg r&fﬁrmd 1o:above.

O R _We are not. permlﬁed to rese&re fmm You, azherms& ihan through the Seﬁunty Agem any
-amount in respect of or on account of the surms payable to us from time to time under the
* Policies or {o agree any amendment of supplement {0, or waive any Qbi{gatson under the

_ _F’ai:mes without ihs prrcr written aonsent c:rf the. Secur:ty Agent o

S Thzs nctsce may cmiy he fevaked or amended w*th the pﬂﬁr written: cansent cf Ihe ’Secunty

- Agent

‘Guarantee and Debenture UKW/1238080443 © — - ) _ EJLA P%peri
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6 3'F’Iease confarm i:)y com;:;!et ing the englosed copy of this hotice and: returning ;t to: the Secursty
- ‘Agent {wath a copy tcz us) that you agree to the above and that: .

day you accept the mstructsons and aithorisations sontamed in thls notice and yaa
' undertake to compiy wslh this notice; - ' .

By you have not, at the date thls notice is returned {6 the Secuniy Agent, racewed nottce -
‘of the assignment or charge, the grant of any security or the existence of any cther
interest of any third party-in or to the Policies or any proceeds of them.or any breach.
of the terms of any Policy and you will notify the Security Ageni pmmptfy ifyou shauid- '
_do $6 in future ' :

foy o -failawmg receipt af 2 not:flcataon from the Securtty Agent ihat an Event of Default has .
" occurred and is continuing, you will not perfit any sums 16 be paid to-us or any other -
person under or pursuant to the Poi;czes wnthout pner written consent ofthe Secunty
CAgent; and

: (d) - dfyou: make any attempt 16 terminate or ameﬂd thé Poi;cses failewung recerpt of a
notification that an Event of Default has otcurred and is coﬁiinumg yc}u wnli liaise with
. and not;fy %he Sec:uﬂty Agentand not us.

7 Thls nat;ce and any acknuw!edgement in-coniection with 1t and any non- cm’s!{acﬁua! :
obhgatsons arssmg GUE of or in connection With any of them, shall be Qovemad by Engiish iaw '

; Yﬁurs fa;ihfuny

for and on behalf of
* [NAME OF CHARGOR]

Guar_a_ntee’-a-h_d Debeniure [UKMM 236080445 ' - DLAPiper{iz:
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{On copy]
"E"O: {St—*ir**]
as Security Agent
[ADDRESS]
Copy. to: " [NAME OF CHARGOR]

We acknoW_I.ed'ge receipt of the above notice and consent and agree to jts terms. We confirm and
" ‘agree tothe matters set out in paragraph 6 in the abave riotice,

for and on behalf of

[Mame of reie‘Vant.inswer}

Dated: [*=*] 20[*¥]

Guarantee and Debenture [UKM/123808044.3 ' DLA Piper | 13
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I'ﬁ';- EASH ﬁGMPAMY us'nsn N sc:HEE:sULE 1 (each an Accedmg aampaay)

-Schedute 6 Fo;'m mf Acc:essm D&ed
THIS Accsssmm DEED'is made on e 20

'BETWEE&

@y g*****} [(the. Chargor)} and |
':(3)__ {*****} (as Securrty Agertt for the Secured Part:es (as dafmed be!ow}} (the Secur:ty Agent}

- Thzs Access:an Beed is: supplement&i foa debenﬁure daifafi i*****} 20[**] and made between (‘i) ihe
Ghargor and (2) the Secursty Agent (the Hahentur&} . y .

T lS AGREEB

E Beﬂmtmﬁs and. !nterpretat;an
.(’a‘)_ :_Deﬁmtmrﬁs
' 'Terms defmed in, or canstrued for the purpases of the. Dabanture have the. same
- meanings wheii used in this Accession Deed |nclud;ng the recital to this' Aceessmn
E E}eed {nnlass cthemgse defmed in this Accessmn Deed). . ' o

by Ganstruaimn

3 Gi ause 1.2 {lnterpreiairon) t:;f the E‘Iebeniure appi:es with any necessary changes to:
thls Accesswn Deed as ifit were set out’ m full in-this Accession Deed. '

9. ‘Accession ﬂf.the- Aﬂc&t&ng cﬁmpaﬂ-y.

@ ‘Accession -
{TheiEach} Accedmg Gnmpany

i uncendztaonaily ar;cE trrevm:abty undeﬁakes ’eo and agreas w;th the Seaursiy
- “Agent. ta observe ahd be bound by the Dehesn’;ure and

B . creates and grants [at the date of tms Eleed] the charges medgages o
B assignments and other sscuniy whlch are. staied ter be created ar grarsted by .
the Debentufe .
as sf it had been an gr:gmai paz’ty & the Debenture as C‘hargor
) - {Iovenant tﬁ pay ' '
o "'thhaut prejudme o the generailty of clause 2@y (Ac:cessmn} [’{hef&ach} Accedmg
" Company. (jointly and severaily with the other Chargor(s) fand each other Acceding _

- Companiy}, covenants in the terms set out i m clause 2 (Cavenani fo pay} of the
E Debenture . . .

ﬁua;an!ee anc§ Dahenmfe IUKMI‘I?;SBDBM:; 3 ' o o s DLAPIper] 1
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@

@)

: ﬁhaz’ge anﬁ assugﬁmaﬁt

o Subject to t:fause 7.5 0f the Debeniu;e and w1thout pfejudsce 6 the generahfy of -
- clause 2(a) (Aﬂcess:aﬁ) {ihefeaahi Acceding Company with Tull title guarantes;:
“charges and assigns (and agress to. charge and assign) to the Security Agentfor the
- payment and discharge of the Secured Obligatisns; all its rsgh% ttteand interestine.
. _~arnd to the property, assets and undertaking ownsd: by it or in'which it hias an interest,
- on'the terms set outin clauses 4 (Grant of security), 5 (Fixed securily) and 6 {Fioating:
. _charge} of the Bebenium snc udmg {Wlthﬁiﬁ fm;tmg the' generaiay sf the fmfegnmg) '

| iy by way of first fegal mur{gage all the freahnici and’ ieasehaid Rea( Pmperty (f

*_any) vestediin or charged to the Acceding Company {iriciuding, without
- “limitation, the propetly specified [against its name] in part{ of schedule 2
-{f}eiaf!a af Sﬁﬁﬂf!i}f Assels owned f;}; ﬁz:wﬁmg Campany} {if any)}

Sy by way 6f first f;xed chafge .

_(;X}: all the Chargad Securities (;nc udmg. weihaut llmntattﬁm 1hcse
specmed [against its fiame] in part 2 of schedule 2 (Details of )
Securffy Assefs ovwned hy Amadmg Sampany} {if any}} mgether with

1{8‘} all Reiated R;ghts fmm tsme o ﬂme accruzng ic:: tham, _

' _{i'i;;i}' : 'E;y way of first fixed {:harge eachof its Sesuniy Aaﬂnunts and its other

- accounts with any bank-or financial institution at any time {including, wutheuf :
limitation, those specified [against its name] in part 3 of schédule 2 {Details: of

- ecurity Assels owned by Acceding Company).and all momes atany.time
.siandmg tg the credst of such accotnts;

: .;(i\f}_ : o By way of first fixed charge all tnfel{ectna Pr&peﬂy {mcfuﬂmg, w;thout

-~ limitation, the Intellectual Property specified {against its name] in part dof -
‘sthedule 2 (Dez‘ar{s af Ser;uniy Assefs owned by Accedmg Companyj {if

'-'aﬁy})

vy hy way of abssimte assigniment ihe Retevam Cointracts {mcludmg, w:t‘haut

_ ‘limitation, those spacified [against its name] in part 5 of schedule 2- (Qetads of
- Security Assels awned by Acceding Companyy (it any)), all rights and’

o remediésin connedtivn with the Reievant Gmntmcis and ai[ pi‘oaeeds and -
2 -cla:ms ansmg fram thﬁm am:i _ :

cowiy .by way af absetute asssgnmem the Instirances {including, wathc}ut Timi tatlfm

" those specified {against its namel.in part & of schedula 2 {Details of Secutity
- Assets owned by Accading Company} {if any)), all ciaimss under lha
. ‘Insurances. and ai pmceeds of Ehe Insurances ' L

"-R'e[it?esentatmns :

[TheiEach} Acﬁeding Cz}mpany makes the representat{ﬁns and warrantles requsred
“pursaant to clause 11, S(a}(u) fo the Gebemure a3 wa%f as ihgse set oyt m this -
_'-::?ause 2(d): : . : :

o) The Charged Securities listed ni [part 2 of] s%:'hedu!é 2 to the Accession Deed

v (Details of Securily Assets owned by the Acceding Companies) constitute the
-+ entire share capital owned by each Acceding Comipany in the relevant .~
. -.s;ampany [and constitute the entire share cap:ta? t}f eaﬂh such mmpany} and :

: !{i:i}" o rieiaisan ta the Reaf Pmperiy, [part 4 aﬁ schedu!a P (Deta:[s of Securdy

" Assets owned by the Accedmg Gcmpames) |dentsﬁes all freehald aﬂd L

 Guarantee and Debenture JUKN/Z3808044.3 o § o DLAPIperjis
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Campany at. the date m‘ this: Deecf

o (é)": : -"{Ccnsent

."'__._ﬁ-___j;?’isrsuant tc clause 24 3 {Amessaon f:ieed} of the Debenture tha Ghargor

'(i} cansenzs 1‘0 ’the accessmn of {thefeach] Aceedmg Company o the Debenture .

-"-'::in the terms of this Asc:essmn Deed; and
| -.(ii'}' agrees that. tﬁa Debeniura shaii after f.he date of this Accession E}ead ha
' ‘read and construed as if [the/each] Accedmg Gampany had been naimed | n
- the Debanture asa Ghargar]
3 ._Cmnstruntlan of Behen’mre
This Aecessmn ﬁaad shai! he read as cme wzth the Deben’tum 50 that ail references in the
. -Debenture to "this Deed" and s;mzﬁar axpressrons shall include. refgrences to thxs Accessmn
3 Daad '
| 4 Th:rd Pariy Rig%’ats :

_-A person who is ﬂcst & party to thls Accessmn Heed has o right under fhe Ccntracts (Rzghts
of Thfrd Parties) Act 1999 to enfmce or en;ay the beneﬂt of any term ﬂf this Accession Deed. -

5 Notice details
' Nottce defails for [the!eaﬁh] Ac:cechng Company are ﬂwsa :dent:f ed w:th its name belﬁw

S ':":.Gaunterpaﬁs :

T his Access;on aeeci may be executed in any rumber of cc}umerparts and: th:s has the same.; '
- effect as if the signatures (and saals if any} on the counterparts were ona single copy. of this . |

- Accession ﬂeed

T -Guvernmg law :

This Accassmn Deed and any‘ ncn~cenffactual obllgatzons ansmg nut of ar in cannectmﬁ with-

- it shail he governed by Enghssh law.

N WETBEESS czf WhiCh thss Acc@asmn Deed ha& been duiy execuied by {theleach} Ac:caa:{mg Company '_

{and the Chargor] as a deed and duly executed by the Security Agent and has been delivered on'the
first date spemfied on paga 1 of this Acczessuon Deed}[by [the/each] Aﬁcedmg Gompany and Ehe
. Parent} .

| Guararites and Debenture JUKM/123808044.3 C - C . DLAPiper|i8
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SCHEDULE 1 TO THE ACCESSION DEED

“The Acceding Companies

[¥ey [+ ]
.En***] 4 [***4]
e [rresh) [F4%4]
{_Jeﬁﬁ*} a I**'***} ' f‘**“}

Guaraniee.and Debenfure [UKM/123808044.3 DLA Piper | 17
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| SCHEDULE 2 TO THE ACCESSION DEED

 Details Qf'Se';:‘ur_iiy.A:s;se:ié'.-swn';fs'd by the Acceding Companies

[F’ar‘t 1

-Real Property].

]

: [‘&ﬁ*}'

e

i §

{i%**k}

[+ 200]

) {****;&]

| [Part 2 - Charged Securities] |

) : [ﬁi-i*i&} '.

[*%**1.\-}

{*****]

[

'[.*.***'ﬁt}..

. [*5**:}

. {*mﬁx] .

E**i**} .

) I*****}_

e

| e

Ei*s&*]'

- E*ﬁ**:*] .

: _I.*i's-k**’.} .

‘[Part3 - Security Accounts] |

'{**i*‘:]’-

. I*tﬂr*]

e

_i*.**ﬁ*] )

R

I**g**] .

Rk iﬁ**u] |

i_ﬁ'i £ '*]

f“u]

P

: _{**ﬂﬂ
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- [Part 4 - Inteliectual Property].

-{*##**}

{**ﬁk#} .E***.*‘ki' [m*.**}'_ . E*ﬁ*k} :
- I*****} [HH-*I {*f*_**] ['lr****} ) [**a**]
: {*it*ﬂ] {*****1 ) {*M-&*} .{**I**ﬂ\.'}.

{I**'-k'*;'e] . E***mj . E*iwg*_*l.
B .E.*****j [*****3 . [*x***:}
[***-**} [i**%*} [*:k*i-i'r} :

[Part 5~ [Relevant][Material] Contracis]

[****I*j .I

B ['ﬁ‘k***

J 200"

E**k#k}

]

'{MM*} _

| erer200

1 '[***ik*}

: [**.***}.

[Part 6 - Insurances]

| {'k* xk *:E

. _-{wkﬁ*}_ .

[**:t**]

I**t*ﬁ}

Pl

I-k*_*sé*}

‘Guarantee and Debenture [UKM/123808044.3
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EXECUTION PAGES OF THE ACCESSION DEED

[insert execution provisions and notice details for the Acceding Companies]

Guarantee and Debenture JUKMW/123808044.3 DLA Piper | 20




DocuSign Envelope ID: CODAE377-4C0E-4D31:8260-01FBDO3BYTCET

Signature page
THE ORIGINAL CHARGOR -
Executed as a deed; but not deiivéré_d_ﬁhtik the -

. first date specified on page 1, by DUCENTIS -
. BIOTHERAPEUTICS LTD. acting-by: -

Director
‘Witness signature -

. Withess name: - .Renee Burrows

- Witness address:

Facsimile No: (805) 418-5006

- Attentlon: . Scolt Burrows, Chief Fi'nanaia_i Officer
~ Addréss:  Stite 2 First Fioor, 10 Temple Back, Bristol, United Kingdom, BS1 6FL
© THE SECURITY AGENT
Signed by Anthony Storino for anid on behalf * )
- of SLR INVESTMENT CORP. Y
Signature
'An'thor_';y_s'_terinc-, its Authorized Signatory
Address: - 500 Park A%re:iue, 34 Floor

‘New York, NY 10022, USA
- Facsimile No: (212) 9931698

‘Attention:  Anthony Storino

‘Guarantee and Debenture JUKM/123808044.3 DLA Piper] 21
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